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PREFACE. 



In this treatise on the Law affecting Joint Stock Companies it 
has been the aim of the authors to collect as concisely as may 
be under appropriate headings the general law bearing upon 
each particular branch of this important subject, together with 
such general directions and useful forms as are likely to be 
required in general practice. 

The authors are not without hope that their work may be 
found of assistance to directors and others interested in the 
management of companies. 

Feeling that there exist frequent opportunities for the re- 
constitution of many of the companies which are annually 
wound up, the authors have devoted a chapter to the important 
subject of Reconstruction. 

In submitting this book to the consideration of the legal 
profession, the authors, whilst conscious of its many short- 
comings, venture to hope that it may prove in some degree 
serviceable. 

H. H. 
C. G. H. 

Templk, 

March, 1883. 
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THE LAW OF JOINT STOCK COMPANIES. 



CHAPTER I. 

REGISTRATION. 



In the year 1881 there were registered under the Companies 
Acts, 1862 to 1880, no fewer than 1385 new companies, haying 
an aggregate nominal capital of about £168,000,000. In 1882 
this number was increased, and 1471 new companies were incor- 
porated, with capitals amounting to upwards of £216,000,000. 
These figures will enable an idea to be formed of the import- 
ance of the law affecting joint stock companies as comprised in 
the Companies Acts, 1862 to 1880. 

By the 4th section of the Companies Act, 1862, it is enacted 
that no company, association, or partnership consisting of more 
than ten persons shall be formed for the purpose of carrying on 
the business of banking unless it is registered as a company 
under the Companies Acts, or is formed in pursuance of some 
other Act of Parliament or of letters patent ; and no company, 
association, or partnership consisting of more than twenty 
persons shall be formed for the purpose of carrying on any 
other business that has for its object the acquisition of gain by 
the company, association, or partnership, or by the individual 
members thereof, unless it is registered as a company under 
the Companies Acts, or is formed in pursuance of some other 
Act of Parliament or of letters patent, or is a company engaged 
in working mines within and subject to the jurisdiction of the 
Stannaries. 

n 




2 THE LAW OF JOINT STOCK COMPANIES. 

By this section is conveyed in a negative form a definition 
of what companies must register under the Companies Acts. 

The rule may be briefly stated ; that all trading companies 
of more than twenty members, as opposed to scientific, literary, 
or charitable associations, must register. 

In considering the operation of the section it is necessary to 
inquire into the reasons on which it is founded, the necessity 
for registration, the consequences of non-registration, and the 
exemptions from registration. 

This section, then, was ^" intended to prevent mischief of 
some kind ; the mischief being that arising from large trading 
undertakings being carried on by large and fluctuating bodies 
of persons, so that persons dealing with them were put to great 
difiSculty and expense from not knowing with whom they were 
contracting, which was a public mischief to be repressed." 
[James, L.J., Smith v. Andersony 50 L. J. Ch. 48.] 

^^ The difference between a company or association and an 
ordinary partnership is this: An ordinary partnership is a 
partnership composed of definite individuals bound together 
by contract between themselves to continue for some joint 
object,^ither during pleasure or during a limited time; but 
the partnership is essentially composed of the persons originally 
entering into the contract with one another. A company or 
association — and I take the terms to be really synonymous — 
is an arrangement by which parties intend to have a partner- 
ship which will be constantly changing, that is to say, to have 
a succession of partnerships, a partnership to-day consisting of 
certain members and to-morrow of sonxe of those members only 
and some others who have come in ; so that there will be a 
constant shifting of the partnership, a determination of the old 
and a creation of a new partnership, and al^^ays formed with 
the intention that, so far as they could by agreement between 
themselves, the new partnership should take upon itself the 
assets and liabilities of the old partnership — an object which, 
as regards liability, could not be effected in point of law by any 
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arraDgement between the persons themselves unless the persons 
contracting with them by a novatio authorized the changes, or 
unless by special provision in the Acts of Farh'ament sanction 
was given to such an arrangement. That is the sole distinc- 
tion between association and partnership." [James, L.J., Smith 
v. Anderson^ 50 L. J, Ch. 49.] 

Having thus seen what constitutes a company or association 
as opposed to an ordinary partnership, it is now necessary to 
define the meaning of the words *' carrying on business for the 
acquisition of gain/* 

The word " business " is a word of very large and indefinite 
import. The Legislature could not have used a larger word. 
It has a more extensive signification than *^ trade." Anything 
which occupies the time and attention and labour of a man for 
the purpose of profit is " business." [Smith v. Anderson, 50 L. J. 
Ch. 41.] 

The phrase " carrying on " implies a repetition of a series of 
acts ; but then that series of acts is to be a series of acts which 
constitute a business. There must be a joint relation of more 
than twenty persons for a common purpose, i.e., the performing 
jointly of a succession of acts. It will not be sufiScient if their 
relaticn exists for a purpose which is to be completed by the 
performance of one act. [Brett, L.J., Smith v. Anderson, 
vh, sup.^ 

The word "gain " means profit or benefit of whatever nature. 
A contract for mutual insurance is a contract for gain. A small 
sum is paid to insure the receipt of a larger one in a certain, or 
rather uncertain, event. It is no less an acquisition of gain 
because the event which makes it payable happens to be a 
loss. [Padstow Total Loss Association, 51 L. J. Ch. 344.] 

Illegal Associations. 

The consequence of non-registration under the Companies 
Acts is to render any company that is not within the excep- 
tions of the 4th section an illegal association, and as such 

B 2 
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incapable of any valid act, or of suiog on any contract entered 
into with any person. 

Tims where a trustee sued on behalf of a mntaal benefit 
society, which was illegal on account of non-registration, to 
recover money lent, it was held that the action could not be 
maintained, inasmuch as the loan was made in pursuance of an 
illegal object and the promissory note sued on was given for an 
illegal consideration, and consequently could not be sued upon 
either by the society or by any one suing merely as a trustee 
for the society, or even for his own benefit, if he took the note 
with a knowledge that it was given for an illegal consideration. 
[Jennings v. Hammond^ 51 L. J. (Q.B.D.) 493.] 

So also a mutual marine insurance association, if consisting 
of more than twenty members, must be registered, or it will 
be illegal ; for, as already mentioned, such an association exists 
for the acquisition of gain by the individual members thereof. 
[Padstow Total Loss Association, 20 Ch. D. 137 ; cf. Wigfield v. 
Pottery 45 L. T. 612.] 

On the authoritv of this case it is decided that the Court 
cannot recognise an illegal association as having any legal 
existence, and will not make any order for winding-up such an 
association. 

Exemptions. 

Companies exempt from registration are those companies 
formed for the acquisition of gain which are formed under any 
Act of Parliament, such as railway, dock, and tramway com- 
panies, building or provident societies, or under the protection 
of letters patent from the Crown authorizing the formation of 
a company ; or mines worked on the cost-book system within 
the counties of Devon and ComwalL 

It is now established that Trusts are not illegal associations, 
and do not require registration. These Trusts consist in the 
vesting in a body of trustees of certain property, with power to 
them to vary the investments, and against which property the 
trustees issue Certificates for different amounts entitling the 
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bolder to receive a proportion of the property on distribution^ 
and interest in the meanwhile. 

It was contended that the certificate holders, who were 
entitled to hold meetings to elect new trustees and reoeive 
the accounts, constituted with the trustees an illegal associa- 
tion. [Syhes v. Beadm, 11 Ch. D. 170.] 

But it is now decided that inasmuch as the trustees had no 
directorial duties to perform towards the certificate holders, and 
as between these latter there existed no mutual rights and 
obligations, that the certificate holders did not form an associa- 
tion ; that the trustees did not carry on any business, and that 
in any event, as in the case decided they were less than twenty, 
they did not fall within the 4th section. [Smith v. AndersoUy 
50 L. J, Ch. 39.] 

Foreign Companies. 

A foreign company duly formed and existing in a foreign 
country cannot be registered under the Companies Acts [Bate- 
man V. Service, 6 App. Cas. 386 ; Bvlheley v. Schutz, 3 P. C. 
764], but its existence is recognised, and it may sue and be 
sued in our Courts by its corporate name. [Westman v. Aktie- 
holaget, &c., Fabrik, 1 Ex. D. 237.] 

Companies formed in England for the purpose of carrying 
on business abroad, but having their principal place of business 
here, are clearly subject to English law [Btienos Ayres By. Co. 
V. Northern By. Co. of Buenos AyreSy 2 Q. B. D. 210], and may 
be wound up here. [Princess ofBeuss v. jBos, 5 H. L. 176.] 

Practically the most important question which arises as to 
foreign companies relates to the personal liability of their 
members. If a company is incorporated by a foreign govern- 
ment, so that by the constitution of the company the members 
are rendered wholly irresponsible, or only to a limited extent 
responsible for the debts and engagements of the company, the 
liability of tha members as such, will be the same in this 
country as in the country which created the corporation. But 
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with respect to uniDcorporated companies, the measure of 
liability in respect of a'w given transaction seems, npon 
principle, to depend upon the law of the place where the 
transactions in question occurred. [Lindley on Partnership, 
p. 1485.] 

It is very questionable whether a foreign company can be 
wound up under the Companies Act, 1862. Prar*tically it 
would be impossible to wind it up, and if it were a corporation 
there would be no jurisdiction to dissolve it. 

The Stannaries. 

Sect. 4 of the Companies Act, 1862, in dealing with the pro- 
hibition of partnerships exceeding a certain number of persons, 
expressly excepts the case of any company engaged in working 
mines within and subject to the jurisdiction of the Stannaries. 

By sect. 180 of the same Act, any company being a company 
engaged in working mines within and subject to the jurisdiction 
of tbe Stannaries, may at any time register itself under the 
Companies Acts as an unlimited company or a company 
limited by shares or by guarantee. 

By the Stannaries is meant the Stannaries of Devon and 
Cornwall, which includes both counties. The Court of Stan- 
naries had its origin in very early times, and is presided over 
by a Vice- Warden, who must be a barrister of at least five 
years' standing. 

The jurisdiction of the Court of Stannaries was, by 6 & 7 
Wm. 4, extended over all metals and metallic minerals in the 
Stannaries, and was further extended by 18 & 19 Vict. c. 32, to 
all other minerals in the same mine with metallic minerals, 
and also to all machinery and materials for working the mine. 

The effect of the several provisions contained in the Com- 
panies Act, 1862, is to give to the Vice-Ward<^n of the Stan- 
naries the same jurisdiction and powers over companies re- 
gistered under the Companies Acts, and enp;aged in working 
mines in the counties of Devon and Cornwall, as he possesses 
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in the case of anmr^orporated companies within his jurisdiction, 
SQch as Cost Book mines, but so far only as such jurisdiction 
or powers are consistent with the provisions of the Companiei 
Acts aod with the constitution of companies as prescribed by 
those Acts. [C. A., 1862, s. 68.] 

The Vice-Warden can also, in respect of registeied companies 
subject to his jurisdiction, rectify the Register of the company 
under the powers contained in sect. 35 of the Companies Act, 
1862, but this jurisdiction does not exclude the jurisdiction of 
the High Court. [Penhale, die., Mining Co., 2 Ch. 398.J 

The Court of Stannaries has exclusive jurisdiction to wind 
np any company engaged in working any mine within the 
counties of Devon and Cornwall, Uliless the Vice- Warden cer- 
tifies that in his opinion the company would be more advan- 
tageously wound up by the High Court, in wliich event only 
the Chancery Division has jurisdiction. [C. A., 1862, s. 81.] 

The Stannaries jurisdiction under this section is confined 
exclusively to actual working mines within the jurisdiction of 
the Stannaries. Thus a company formed to purchase and work 
a mine in Cornwall, which was registered under the Companies 
Acts, 1862 to 1880, and had its registered office in London, 
and never commenced business, was held not to be a company 
engaged in working a mine. [Silver Valley Mines, 45 L. T. 104.] 

Sect. 83 of the Companies Ac;t, 1862, is amended by sect. 38 
of the Stannaries Act, 1869, which provides that the Vice- 
Warden may direct that petitions to wind up a company sball 
be heard by him at such time or place as he may tliink fit, 
within the Stannaries or within or near to the place where the 
registered or other chief office of the company is situate, or if 
such office be distant 150 miles or more from Truro (mea^iured 
by the public railways), then in London or Westminster ; or, 
with the consent of the party or parties petitioning and of the 
company, represented by its secretary, purser, or other proper 
officer, the hearing may be in any part of England. 

By sect 26 of the Stannaries Act, 1869, on the winding up of 
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a com(iaiiy witbin the jarifidiction, in any Court, the minerSy 
artizaiis, and labourers employed in or about the mine are 
entitled to three months wages, if due, in priority to all the 
other debts of the company. 

Secti. 108, 116, 124, and 172 of the Companies Act, 1862, 
affect the jurisdiction of the Stannaries Court so far as it is 
connected with the winding-up of companies, whilst sect 43 
gives the Vice- Warden power to compel an immediate inspec-. 
tion of the register of mortgages of any company subject to 
his juri.<d]ctioD. 

The High Court has jurisdiction to wind up an unregistered 
company engaged in working mines within and subject to the 
jurigdiction of the Stannaries whenever a customary decree or 
order absolute for the sale of the machinery, materials, and 
effects of such mine has been made in a creditor's suit in the 
Court of the Vice-Warded, in which event the company is 
deemed unable to pay its debts. [G. A., 1862, s. 199.] 

By the Stannaries Act, 1869, s. 35, it is provided that a 
transfer of shares made to avoid further liability, for a nominal 
or no consideration, to a person of no apparent means, or in the 
menial or domestic employ of the transferor, shall be presumed 
to be a fraudulent transfer, and need not be recognised either 
by the company or by the Court in a winding-up. 

The Kegistrar's ofiSce of the Vice-W'arden of the Stannaries 
at Truro, is one of the offices for the registration of companies 
formed for working mines within the jurisdiction of the Court. 
[C. A., 1862, s. 174.] Where a mining company is so re- 
gistered it is usual, but not compulsory, to register the memo- 
randum and articles at the Joint Stock Companies Begistry at 
Somerset House as well. All returns and documents required 
by the Companies Acts, are registered in such cases at Truro. 
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CHAPTER IL 

MEMOEANDUM OF ASSOCIATION. 

The memorandum of association is, as it were, the charter, 
and defines the limitation of the powers of a company esta- 
blished under the Act. With regard, therefore, to the memo- 
randum of association, if }ou find anything which goes beyond 
that memorandum or is not warranted by it, the question will 
arise whether that which is so done is vltra vires not only of the 
diiectors of the company but of the company itself. [Lord 
Cairns, AMmry Wagon Co. v. Biche, 7 H. L. 658.] 

The groundwork on which every joint stock company rests is 
its memorandum of association. It is its charter, and within 
the limits of the powers therein conferred must be contained 
proyision for all possible emergencies which may attend the 
company during its existence as a going concern. 

Any seven or more persons, English or foreign, may be 
formed into an incorporated company either with or without 
limited liability. [Princess of Beuss v. Bos, 5 H. L. 176.] 

No partnership consisting of more than ten persons can now 
be tormed for carrying on the business of banking, or of more 
than twenty persons for carrying on any other business for 
profit, unless such partnership is registered under the Com- 
panies Acts or under some special Act, or is a company for 
working mines subject to the jurisdiction of the Stannaries 
Court [C. A., 1862, s. 4.] 

The limitation of liability is determined either by shares or 
by guarantee, whilst a company incorporated with unlimited 
liability ueed follow neither form of limitation. 

The memorandum of association of a company limited by 



J 



10 THE LAW OF JOINT STOCK COMPANIES, 

shares has to comply with five statutory requirements. It has 
to state : — 

1. The name of the company. 

2. The situation of the proposed office of the company. 

3. The objects for which the company is established. 

4. A declaration that the liability of the members is limited ; 

aod 

5. The amount of the proposed capital, aud its proposed 

division into shares of a fixed amount. 

The memorandum of association of a company limited by 
guarantee has to contain the three first above-mentioned par- 
ticulars, but in lieu of the two letst a declaration is substituted 
binding each member to contribute to the assets of the com- 
pany in tlie event of the same being wound up during the time 
that he is a member, or within one year afterwards, for pay- 
ment of the debts and liabilities contracted before the time he 
ceases to be a member, such amount as may be required, not 
exceeding a specified sum. [See Lion Marine Insurance^ 
17 L. J. Notes, 127.] 

The memorandum of association of an unlimited company 
need only contain particulars of its name, its office, and its 
objects. 

With respect to tlie various clauses necessary for the memo- 
randum of association, the first is that which deals with the 
name of the proposed company. No restrictions are placed 
upon the choice of names, the only condition being that the 
word " Limited " shall, in cases where the company is regis- 
tered with limited liability, form the last word in the name. 

Care must be taken to avoid the adoption of a name so 
resembling that of any existing company or individual as to be 
calculated to deceive. In such cases the Court will relieve by 
injunction even before the company is registered. [Hendriks 
V. Montagu^ 17 Ch. D. 638.] To prevent imitation reference 
should be made to the List of Companies kept at the Registry 
of Joint Stock Companies. There is, however, no monopoly in 
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words which are in common use, and thus no company can 
claim to restrain another company from using such words as 
"Colonial/' " Merchants," " County," and the like. [Colonial 
Life Assurance v. Home and Colonial Assv/rance, 83 Beav. 548 ; 
Merchant Banking Company of London v. Merchants' Joint 
Stock Bank, 9 Ch. D. 560.] 

The only cases where precise similarity of name is allowed are 
where the company having the prior right is either absolutely 
defunct, or is being dissolved and the liquidator consents to the 
new company adopting its title. 

An exception to the rule as to the use of the word " Limited " 
is made in the case of associations established for purposes other 
Uian the acquisition of gain, such as the promotion of commerce, 
arty science, religion, charity, or any other useful object, which 
may obtain the licence of the Board of Trade to omit the word 
" Limited " from their names. Under this provision are incor- 
porated most of the learned bodies, scientific associations, law 
societies, and the like. [C. A., 1867, s. 23.] 

Ajiy company may, with the consent of a special resolution 
of its members and with the approval of the Board of Trade, 
change its name. 

To complete the change of name a new Certificate of Incor- 
poration is absolutely necessary. Until this is obtained the 
company is rightly addressed by its old name. [Shackleford v. 
Dangerfidd, 3 C. P. 407.] 

The situation of the office of the company for the purpose of 
the memoraudum need only be specified as being in England, 
Scotland, or Ireland. 

On the incorporation of the company and before commencing 
business, it is necessary to register with the Eegistrar of Joint 
Stock Companies an address which shall be the registered 
oflice of the company for the time being, and on any change of 
this address the fact must be at once notified to the Eegistrar. 

The third clause in the memorandum deals with the objects 
of the company, and should be drawn with especial care, for it 
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must be borne in mind that it is not possible to add afterwards 
any object which might be found desirable. The greatest care 
should be taken to provide for all the many contingencies 
which experience shews attend the existence of joint stock 
companies. 

The objects of the company must not be too extended. The 
Eegistrar of Joint Stock Companies occasionally exercises his 
discretion by refusing to register companies whose objects are 
so inconsistent as to be incongruous. Very considerable latitude 
is however allowed. 

The objects of the company being unalterable, it follows that 
any business which is entered upon and is beyond the scope of 
the memorandum is vltra vires, and wholly null and void from 
its inception. Even with the unanimous consent of the members 
of the company any such contract is incapable of ratification. 
\Ashhwry Wagon Co. v. Riche, 7 H. L. 653.] 

It is well, therefore, to make the memorandum very com- 
prehensive in its terms, and to embrace fully the main and 
subsidiary objects necessary for the business of the company. 

Every memorandum usually contains a clause giving powers 
to the company to do everything " conducive " to the carrying 
out of the objects of the company. This term is, however, in- 
operative, for it has been held to include only transactions 
in the ordinary course of business. [Joint Stock Discotmt Co. 
V. Brown, 3 Eq. 150], and with or without it the Court will 
always place a fair and reasonable construction on the terms of 
the memorandum, and not cut down unduly powers which may 
be fairly implied. [Baglan HaU Colliery Co., 5 Ch. 356.] 

The fourth clause of the memorandum is the declaration 
that the liability of the members is limited, and calls for no 
explanation. 

The fifth clause deals with the proposed capital and its 
division into shares of a fixed amount. 

It is usual to add a declaration that the company shall have 
power to issue preference or guaranteed shares ; and though it 
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is now decided that thin latter part is not essential if the articles 
of association as originally framed grant the necessary power, 
still it is advisable in the absence of any decision on the point 
to insert a declaration to proyide, if necessary, for a preference 
in the repayment of capital as well as of dividend. 

The memorandum concludes with a declaration signed by at 
least seven persons to the effect that they are desirous of being 
incorporated into a company ; and in the case of a company 
limited by shares a further statement that the signatories 
respectively agree to take the number of shares set opposite 
their respective names. 

The signatures of the subscribers must be attested by at least 
one witness, and, in the case of a company limited by shares, 
ettch subscriber must take at least one share, and write opposite 
his name the number of shares he so takes. 

When roistered the memorandum binds the company and its 
members as if each member had individually signed and sealed it. 

On registration the company becomes duly incorporated, and 
a Certificate of Incorporation is issued by the Eegistrar, and is 
conclusive evidence that all requirements of the Companies 
Acts in respect of registration have been complied with. 

Thus where one of the subscrioers to the memorandum was 
an infant^ and the Registrar granted a Certificate of Incorpora- 
tion, the Court would not go behind the Certificate. [Nassau 
Phosphate Co., 2 Ch. D. 610.] 

A memorandum of association once registered is absolutely 
binding on the company during the whole term of that com- 
pany's existence as a going concern. The only respects in 
which the memorandum can be altered are as follows : — 

1. The name may be changed. 

2. The liability of the directors of a limited company may be 

made unlimited. 

3. The capital may be increased, reduced, sub-divided, con- 

solidated, or converted into stock. 
For Forms of Memorandum : see Appendix I. 
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CHAPTER m. 

AKTICLES OF ASSOCIATION. 

EvEBT company must on its incorporation adopt articles of 
association. 

The articles play a part subsidiary to the memorandum of 
associatioD. They accept the memorandum of association as 
the charter of incorporation of the company ; and so accepting 
it, the articles proceed to define the duties, the rights and the 
pov^ers of the governing body as between themselves and the 
company at large, and the mode and form in which the business 
of the company is to be carried on and the mode and form in 
which changes in^ the internal regulations of the company may 
from time to time be made. . . . With regard to the articles of 
association if you find anything which still keeping within the 
memorandum of association is a violation of the articles of asso- 
ciation, or in excess of them, the question will arise whether 
that is anything more than an act extra vires the directors but 
intra vires the company. [Lord Cairns, Ashhury Wagon Co. 
V. Riche, 7 H. L. 653.] 

The articles define moreover how the various powers of the 
company are respectively to be exercised, whether by the 
directors or by the company in general meeting. 

It is usual for a company to formulate its own articles. Tliis 
is not however compulsory in the case of companies limited by 
shares. The Companies Act, 1862, has scheduled a form of 
articles known as " Table A," and every company which re- 
gisters \\ithout articles is deemed to have adopted the regula- 
tions of this table. 

Unlimited companies and companies limited by guarantee 
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most roister articles at the time of incorporation. [C. A., 1862, 
8. 14.] 

The articles may not extend the business of the company 
beyond the objects authorized by the memorandum. Yet the 
articles may contain powers not mentioned in the memorandum, 
which may be used by the company for its own advantage, 
though not for the purposes of gain. 

For example, where the memorandum of a company contained 
no power to purchase its own shares, but such power was by 
the articles conferred on the directors, it has been held that 
such a power was not illegal. Though the articles could not 
effectually authorize a general trafficking by the company in 
its own shares, as that would be extending the business beyond 
the objects of the memorandum, yet the power to that effect in 
the articles might be utilised by the company in carrying out 
any arrangement for the benefit of the company, but not for 
profit. Thus under this power the directors were enabled to 
purchase the shares of a member whose retirement was con- 
sidered beneficial to the company. [Drmifield Coal Co., 17 
CL D. 76.] 

If the memorandum and articles are inconsistent the articles 
must give way. [Dent's Case, 8 Ch. 768.] 

Companies registering with articles may adopt all or any of 
the regulations of Table A or may exclude them entirely. 

The memorandum and articles of association are binding on 
the members of the company as firmly as if each member had 
signed and sealed them. [C. A., 1862, ss. 11 and 16.] 

Whilst the memorandum is unalterable, except in the few 
statutory respects already mentioned, the articles can be varied, 
repealed, or added to, at any time by special resolution of the 
comp€uiy [C. A., 1862, s. 50]. No company can by its articles 
contract itself out of the provisions of this section. [ Walker v. 
Landon Tramways Co., 12 Ch. D. 705.] 

H articles are registered with the memorandum of association 
they most be signed by the signatories to the memorandum. 
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attested by at least one witness, and are then binding on the 
company without any fonnality. 

The articles in the ease of a company anlimited, or limited by 
guarantee, that has a capital divided into shares shall state the 
amount of capital with which the company proposes to be 
registered, and, in the case of a company having no such capital, 
shall state the number of members with which the conjpany 
proposes to be registered. [C. A., 1862, s. 14.] 

The articles must not contain any stipulations contrary to the 
general law of the land. Thus, an article providing that the 
shares of a member who directly or indirectly commenced or 
threatened any action, suit, or other proceeding, against the 
company or directors should be forfeited on payment to him of 
the full market value was held invalid. [Hope v. IntemationaJ 
Financial Society, 4 Ch. D. 327.] 

It is customary in the articles of association to provide for 
the appointment of certain persons as the first directors and 
other officers of the company. This is in itself unobjectionable ; 
but it frequently happens that managers are appointed by the 
articles at fixed salaries for a term of > ears, or solicitors are 
appointed and declared to be irremoveable. 

All such appointments are voidable. The articles of associa- 
tion are a matter between the shareholders irder se, or the 
shareholders and the directors, and do not create any contract 
between such appointees and the company. [Eley v. Positive 
Life Office, 1 Ex. D. 20, 88.] 

Occasionally also contracts are entered into in the articles by 
which the company bind*^ itself to pay the preliminary expenses 
and promotion money. It is conceived that all such contracts 
are nugatory and not binding on the company, even though 
the articles are signed both by the proposed directors and the 
promoter. Any such contract being entered into before the 
incorporation of the company cannot bind it unless subsequently 
entered into by the company, when it really for the first time 
becomes a contract with the company. [Pritchard's Case, 8 Ch. 



ABTICLES OF ASSOCIATION. 17 

956 ; Mdhado v. Porto Alegre By. Co., 9 C. P. 503 ; Touehe v. 
Metropolitan By. Co., 6 Ch. 671 ; Spooner v. Parsons, 5 Hare, 
102.] 

If it is intended to oust the operation of sect. 38 of the Act, 
1867, by this method it is ineffectual, as the contract must still 
be^set out in the prospectus. 

All contracts entered into on behalf of a company before its 
incorporation are not in any way binding upon the company, 
and they are not even capable of subsequent ratification. 

In a recent case, James, L. J., said, ^' It is well settled that a 
company cannot ratify an agreement made before the company 
came into existence. [^Empress Engineering Co., 29 W. R. 842.] 

Any contract to be binding must therefore be made with the 
company itself. 

In drafting articles of association which are intended to be a 
guide for a board of directors in the many contingencies that 
arise, it is generally found more convenient to exclude the 
operation of Table A and then to adopt the greater part of 
those regulations with the addition of any others that may be 
necessary, so that all the regulations of the company may be 
contained in one set of articles. 

In Appendix I. will be found a form of articles applicable to 
any company limited by shares. 
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CHAPTER IV. 

THE PBOSPECTUS. 

Every company which appeals to the public for subscription 
to its share capital has of necessity to issue a prospectus of 
some kind or another. The usual form of prospectus is too 
well known to need description here. The form generally 
adopted is that which expediency suggests as the most con- 
venient, and as being the clearest and most comprehensive. 
The prospectus, however, may take any form desired. 

Of the component parts of a prospectus only one is a statutory 
requisite — that relating to contracts, which will be dealt with 
further on. 

It is almost superfluous to state that the inducements held 
out in the prospectus must be founded on well-ascertained facts. 
For a prospectus to contain a highly-coloured picture of anti- 
cipated profits is not in itself delusive [Denton v. Macneill 
2 Eq. 352], but any misrepresentation of material facts will 
entitle the shareholder subscribing on the faith of the prospectus 
to rescission of his contract with the company, and to have a 
return of his money. 

A prospectus being addressed to the whole public, any one 
may take up the prospectus and appropriate to himself its 
representations by applying for an allotment of shares. Mere 
non-disclosure of facts, unless such non-disclosure has the effect 
of making the disclosed facts absolutely false, will not be su£S- 
cient to sustain an action for misrepresentation. [Peek v. 
Gvmejf, 13 Eq. 79 ; 6 H. L. 377.] 

The following are amongst the instauces in which share- 
holders subscribing on the faith of the piospectus have obtained 
rescission of contract on the ground of misrepresentation. 
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Where persons were falsely named as directors in the pro- 
spectos. \Mwh9ter^8 Case, 14 W. R. 957 ; Blake's Case, 34 Beav. 
639.1 

Where, inter alia, a Government guarantee of dividend was 
fcdsely held out. [Central Bailway of Veneztida v. Kisch, 
2 H. L. 99.] 

Where there was an untrue statement that a (*ertain large 
number of shares had been subscribed. [Boss y. Estates Invest^ 
meni Co., 3 Eq. 122 ; 6 Ch. 682. Wrighfs Case, 12 Eq. 331 ; 
7 Ch. 55.] 

Where the value of mines to be purchased by the company 
was misrepresented, though without fraud. [Smith's Case, 2 Ch. 
604; 4H.L.64.] 

Misrepresentation entitles the shareholder subscribing on 
faith of the prospectus not only to rescission of his contract as 
against the company, but also to an action for deceit against 
the directors, promoters, and other persons i^8uing the pro- 
spectus, to recover any damage he may have suffered thereby. 

The law on this subject has been well laid down by the 
Master of the Bolls in the recent case of Smith v. Chadwich 
[20 Ch. D. 44]. 

^ I think the law on this subject is clear. A man may issue a 
prospectus or make any other statement to make another enter 
into a contract, believing that his statement is true and not 
intending to deceive ; but he may, through carelessness, have 
made statements which are not true, and which he ought to 
haye known were not true, and if he does so he is liable in an 
action for deceit. He cannot be allowed to escape merely 
because he had good intentions and did not intend to defraud. 
Again, on the question of the materiality of the statement, if 
the Court sees on the face of it that it is of such a nature as 
would induce a person to enter into the contract, or would 
tend to induce him to do so, or that it would be a pai-t of the 
inducement to enter into the contract, the inference is, if he 
entered into the contract, that he acted on the inducement so 

2 
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held out, and you want no evidence that he did so act^ but even 
then yon may shew that in fact he did not so act, in one of two 
ways, either by shewing that he knew the truth before he 
entered into the contract, and therefore could not rely on the 
mis-statementSy or else by shewing that he avowedly did not 
rely upon them, whether he knew the facts or not. He may 
by contract have bound himself not to rely upon them, that is, 
to take the matter at his own risk, whether they were true or 
false (which was the conclusion to which the House of Lords 
came iu the recent case of Brownlie v. Campbell [5 App. 
Cas. 925]), or he may state that he did not rely upon them 
in the wituess-box. But unless it is shewn in one way or 
the other that he did not rely on the statement, the inference 
f»llows. 

" We now come to another class of oases, in which it is not 
obvious to the Couit that the statement is material ; and there 
m»«y be several ways in which it may not be obvious. In the 
first place the statement may be ambiguous ; it may have one 
of two meanings, and the Court cannot decide which meaning 
it has. In that case the plaintiff must tell us what he relied 
on. It is for him to say, ^' I relied on the statement in this 
meaning, that is the meaning I took ; if it is ambiguous it is 
the fault of the defendant, and relying on that I entered into 
the contract." But if the plaintiff will not tell us what he 
relied on, if he says to the Court, ''Please to find out the 
meaning; I relied on the statements in the prospectus, and I 
relied upon them according to their meaning, whatever that 
menning is." Surely that will not do. How can the Court 
find out that he has been deceived at all ? The Court may 
think it means the very thing the plaintiff riid not think 
it meanty and then are they to say he has been deceived 
because he took it in the wrong sense? That of course is 
impossible. 

*' Again in an action of deceit, even though the statement may 
be untrue, yet if it was made in good faith and the defendant 
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had reasonable ground for believing it to be true, the defendstnt 
will succeed. 

''Finally^it is not every mis-statement, although untrue, and 
although untrue in a sense to the defendant's knowledge, that 
will do. It may be that the mis-statement is trivial, so trivial 
as that the Court will be of opinion that it could not have 
affected the plaintiff's mind at all, or induced him to enter 
into the contract ; or it may be that although the means of 
knowledge were in the hands of the defendant, yet the matter 
was minute and required a careful examination, and there may 
have been reasonable grounds for the defendant to believe that 
this statement was true, although he had those means of know- 
ledge in his possession. In that way, also, he would be entitled 
to succeed 

** I have arrived at the conclusion that the defendants were 
honest men .... That, in my opinion,' has a material bear* 
ing in construing the documents, because if you once arrive at 
the conviction that the persons who made the representation 
intended to act honestly, I think if you have any doubt or 
hesitation as to the meaning of the terms, the rule prevails 
that you presume things were done rightly." 

If, therefore, in an action of deceit it is proved that the 
plaintiff did not rely upon the false statement complained of, 
he catmot maintain the action. 

A mis-statement of the valuation of the property of a com- 
pany to the amount of £3000 out of £301,000 was held, from 
its trivial nature, not to be a m^iterial mis-statement. [Smith 
▼. Ghadwich, 20 Ch. D. 27.] 

Where purchase-money was to be paid by instalments and 
BO mention made in the prospectus of interest being payable, 
held not a material misrepresentation. [Smith v. Cliadwick, 
20 Ch. D. 27.] 

Where the promoters of a company fraudulently declared by 
their prospectus that they did not hesitate to guarantee a 
minimum annual dividend of 33 per cent, on the shares it was 



22 THE LAW OF JOINT STOCK COMPANIES. 

held that a shareholder who had relied on the false representa- 
tion was entitled to recover against the promoters damages in 
respect of the loss he had so incurred. [Oerhard v. Bates, 
17 Jut. 1097 ; Taylor v. Aahton, 11 M. & W. 401.] 

When the allotment of shares is complete the o£Sce of the 
prospectus is exhausted. A purchaser of shares in the market 
cannot recover against those who issued the prospectus any 
losses he may incur through his purchase. The original 
allottees alone are entitled to rely upon the false represen- 
tations contained in a prospectus for rescission of their contract 
with the company and for damages against the promoters. 
[Peek V. Gu/mey, 13 Eq. 79 ; 6 H. L. 377.] 

To obtain rescission of contract on the ground of misrepre- 
sentation the allottee must not be guilty of laches. Delay will 
be fatal to his claim. To entitle him to the assistance of the 
Court he must act promptly ; the rule established by decisions 
being that a longer delay than three months, after discovery by 
the allottee of the fraud, forfeits his right to relief. [Heyman 
V. European By. Co., 7 Eq. 154.] 

The right of the allottee to relief is lost if, subsequently to 
such discovery, he acts in a manner inconsistent with the 
repudiation of the contract, as, for example, if he instructs his 
broker to sell his shares. [Ex parte Briggs, 1 Eq. 483.] 

The right to relief is also lost if not claimed and the shares 
repudiated before the company winds up. For allottees are 
not entitled in an action commenced after a winding-up has 
begun to have their names struck off the r< gister as against 
creditors [Oakea v. Turquand, 3 Eq. 57(5 ; 2 H. L. 325 ; Kent 
V. Freehold Land Co., 4 Eq. 588 ; 3 Ch. 493], or even if the 
assets are sufficient to pay all liabilities and costs. [Hvll and 
County Bank, Burgess' Case, 15 Ch. D. 507.] 

If a prospectus states that the articles of association may be 
seen at a certain place, a person taking shares on the faith of 
the prospectus and without inspecting the articles must be held 
to do so with notice of the contents of such articles, provided 
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they do not coutain anything iDoompatible with the prospectus. 
\Ex parte Briggs^ 1 Eq. 483 ; Central Ven&iuela By. Co. v. Kisch, 
2 H. L. 99.] 

A statement in the prospectus that no further calls are con- 
templated does not affect the power of the company to make 
farther calls, and affords no defence to an action for those calls. 
[Accidental Insurance Co. y. Bavis^ 15 L. T. 182.] 

Delay is no answer to an action against directors and 
promoters personally for deceit. [Peek v. Ch/mey, 13 Eq. 79 ; 
6 H. L. 377.] 

In most cases of unsuccessful companies there are to be 
found allottees anxious to obtain rescission of their contracts 
in order to avoid further liability, who attempt to repudiate 
their shares, generally on insufficient and often even on imagi- 
nary grounds. 

To such cases the words of Turner, L.J., in Jennings v. 
Broughton [5 D. M. & G. 140] well apply. ** And, finally, 
though I think that although it is the undoubted duty of this 
Court to relieve persons who have been deceived by false 
representations, it is equally the duty of this Court to be 
careful that in its anxiety to correct frauds it does not enable 
persons who have joined with others in speculations to convert 
their speculations into certainties at the expense of those with 
whom they have joined." 

As TO Contracts in a Prospectus. 

By sect 38 of the Companies Act, 1867, it is enacted : 
** Every prospectus of a company and every notice invitin<y 
persons to subscribe for shares in any joint stock company 
shall specify the dates and the names of the parties to any 
contract entered into by the company or the promoters, 
directors, or trustees thereof, before the issue of such pro- 
spectus or notice, whether subject to adoption by the directors 
or the company, or otherwise ; and any prospectus or notice 
not specifying the same shall be deemed fraudulent on the 
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part of the promoters, directors, and officers of the company 
knowingly issuing the same, as regards any person taking shares 
in the company on the faith of such prospectas unless he shall 
have had notice of such contract." 

This section applies only to a share prospectus, and does not 
apply, therefore, to prospectuses inviting suhscriptions for bonds 
or debentures of a company. [Cornell v. Hay^ 8 0. P. 328.] 

The non-disclosure of a contract in a share prospectus does 
not entitle the allottee to rescission of his contract, but gives 
him a remedy against the offending promoters, directors, and 
officers of the company personally for any loss he may have 
sustained. [Oover'a Case, 20 Eq. 114 ; 1 Ch. D. 182.] 

In an action for deceit founded on a fraudulent prospectus it 
has been laid down by Campbell, L.C., that the proper mode of 
measuring the damages is to ascertain the difference between 
the purchase-money and what would have been a fair price to 
be paid for the shares in the circumstances of the company at 
the time of purchase. [Davidson v. TtUloch, 1 Macq. 783.] 

It is now a well recognised principle that in an action of this 
description the plaintiff can only recover the difference between 
the value represented and the real value at the time he bought. 
[ArkwrigJU v. Newbold, 17 Ch. D. 311.] 

If by the fraud an allottee has lost the full anioant of his 
shares, he is entitled to recover all the money he lias paid. 
[Twyeross v. Grant, 2 C. P. D. 46J^] 

" The term * promoter' involves the idea of exertion for the 
purpose of getting up and starting a company (or what is called 
* floating it '), and also the idea of some duty towards the com- 
pany imposed by or arising from the position which the so-called 
promoter assumes towards it." [Lindley, J., Emma Mining Co. 
V. Lewis, 4 0. P. D. 396.] 

A promoter is one who undertakes to form a company with 
reference to a given project and to set it going, and who takes 
the necessary steps to accomplish that purpose. [Tivycross v. 
2 C. P. 1>. WK] 
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A promoter occupies a fiduciary position towards the company 
and has duties towards it even before the company comes into 
existence. [BagndU v. Carlton, 6 Ch. D. 371 ; JVeti; Sombrero 
Co. V. Erlanger, 3 App. Oas. 1218.] 

Thus where a promoter agreed with the vendors to the com- 
pany that he should receive a secret profit out of the purchase 
moneys, he was held liable to refund all sums so received by 
him. As he occupied a fiduciary position towards the company 
this debt amounted to a breach of trust and was not barred by 
his bankruptcy. [Emma Silver Mining Co. v. Qranty 50 L. J. 
Ch. 449.] 

So also where promoters purchased a property for £1000 and 
resold it to a company, the directors of which were mere 
nominees, having no option of forming a separate judgment, for 
£4500, it was held that the promoters occupied a fiduciary 
position to the phareholders, and therefore the transaction was 
three years afterwards set aside and the promoters ordered to 
repay to the company jointly and severally all profits they had 
received. [Plympton Mining Co. v. WilkinSy 1882, W. N. p. 66.] 

The ** issue " of a prospectus means " the making the pro- 
spectus public after its adoption, with a view to inviting persons 
to take shares and become members of the company." {Twy- 
cross V. Chrant.] 

" Knowingly issue," means intentionally issuing a prospectus 
without inserting the contracts which are by sect. 38 of the 
Act of 1867, required to be specified, even although they are 
omitted under the bond fide belief that it is unnecessary to 
specify them. [Twy cross v. Grants 2 C. P. D. 469.] 

The words of the section ** any contract entered into " ought 
to be held to extend to every contract made with a person who 
afterwards becomes a promoter or director, provided the com- 
pany have become entitled to the benefit of the contract, or 
have become liable to perform the provisions of the contract 
before the prospectus was issued. [Mellish, L. J., Cover's Case, 
1 Ch. D. 191] 
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It is di£Bcalt to place a limitation upon the words of the 
section and define absolutely how far sub-contracts must be 
specified in a prospectus. 

All contracts would appear to be within the section which 
would directly or indirectly affect the affairs of the company 
when formed and the knowledge of which might reasonably be 
expected to influence an applicant for shares. \Twy cross v. 
Grant, 2 C. P. D. 469.] 

Thus where the profit for the promoter is added to the 
purchase money of a business the disposal of such proflt must 
be specified in the prospectus. But a recent case tends to show 
that a very fine distinction on this point may be drawn. [ArTc' 
Wright v. Newbold, 17 Ch. D. 311.] 

In Sullivan v, MitcaJfe [5 C. P. D. 455] a patent had been 
sold to a company for £56,000, though out of this sum the 
vendors retained only £2000, the remaining £54,000 being by a 
series of snb-contracts paid to the promoters. It was held that 
these contracts should have been specified in the prospectus. 

There is no necessity to give the details of the different 
contracts. The section is satisfied if they are clearly specified 
in the prospectus, and it is usual to mention some place where 
they can be inspected by any intending investor. 

In cases where a company is formed to carry on a going 
concern it is often found impracticable and always dangerous 
to attempt to satisfy the section. It is therefore usual to insert 
in the prospectus a clause to the effect that subscribers must 
be taken to have waived compliance with this section. 

In the absence of decided cases as to what sub-contracts 
must be specified, it is always prudent to insert in the prospectus 
a clause relating to the minor contracts for printing, advertising, 
clerks, ofiSces, and the like. 

The following is suggested as a form : — 

** As the vendors [and promoters] have been carrying on the 
business since the day of last contracts are current 

and other engagements have necessarily been entered into in 
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com^ctdon therewith : they rannot, howevery be fully specified 
in this prospectnp. The vendors and promoters have also 
entered into engagements with solicitors, brokers, advertising 
agents, printers, and others, none of which impose on the 
company any liability beyond the obligations contained in the 
before-mentioned contract for preliminary expenses ; and have 
also entered into engagements on behalf of the company with 
secretary and clerks, and for offices in the ordinary course of 
bosiness. Applicants for shares must be taken to have waived 
farther particulars and to have received the notice required by 
sect. 38 of the Companies Act, 1867, in respect of all contracts 
referred to in this paragraph." 

As TO Aboktivb Companies, 

Most prospectuses contain a statement to the effect that if no 
allotment of shares takes place the deposit made on application 
will be returned in full. 

In Mosehy v. Cressetfs Co, [1 Eq. 405] where several deposits 
were made but no allotment ever took place, it was held that 
this statement did not bind moneys, consisting mainly of these 
deposits standing in a bank to the credit of the company, with 
a trust or lien in favour of the depositors as against creditors 
of the company. 

But in the case of an abortive company where the deposit 
was returnable in full it was held that the managing committee 
had no right to expend any portion of the deposits they received 
in the payment of preliminary expenses in the abpence of a 
contract. [ Walstah v. S'pottiswoode, 1 5 M. & W. 501 ; Nochels 
V. CroAy, 3 B. & Or. 814 ] 

Many companies issue prospectuses and receive apphcations 
for shares prior to incorporation. It is therefore very material 
to consider the position and liability of promoters, provisional 
committees, and others, for the preliminary expenses. This has 
been clearly defined by Parke, B., in his judgment in Bright v, 
Hutkm. [3H. L. 341.] 
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*^ In the case of provisional committees, or the projectors of a 
company, it is now perfectly well settled law that there is no 
partnership between them ; no common power of binding each 
other merely by such a relation ; each binds himself by his own 
acts only. There are therefore very few creditors of such a 
body collectively, though many of one, two, three, or more 
acting individuals who compose the committee, or are pro- 
jectors, and so there may be a series of contracts to which there 
are different contributories, according as they have been autho- 
rised by different persons, very few binding all, and those only 
upon the rare accident of each individual authorizing that 
particular contract." 

Lastly, it may be noted that where it is intended to apply to 
the London Stock Ex(rhange to quote the shares of a company 
in its o£Scial list, the following requirements have to be complied 
with : — 

The memorandum of association must be priuted in extenso 
on the prospectus. 

The articles of the company must prohibit any dealings by 
the company in its own shares. 

The capital must not be less than £50,000. 

The shares must be offered to the public. 

Upwards of two-thirds of the issue mast be hana fide sub- 
scribed by the public 

The company must be represented by a member of the London 
Stock Exchange, who is responsible to the committee for the 
respectability of the company. 
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CHAPTER V. 

THE ISSUE OF SHARES. 

Shabes in a company registered under the Companies Acts are 
personal property. 

Each share in the case of a company limited by shares must 
be distinguished by its appropriate number. 

Every share in any company shall be deemed and taken to 
haye been issued and to be held subject to the payment of the 
whole amount thereof in cash, unless the same shall have been 
otherwise determined by a contract duly made in writing and 
£the original] filed with the Registrar of Joint Stock Companies 
at or before the issue of such shares. [C. A., 1867, s. 25.] 

The issue of the shares of a company is usually the result of 
applications received from members of the public through the 
medium of the prospectus. 

The application is usually in writing on a form supplied with 
the prospectus, but any written expression of a wish for shares, 
if followed by allotment, will be sufficient to bind the allottee. 

An application for shares may also be verbal. l^Blaocam^a 
Ckisey 33 Beav. 529.] 

An application uiay be made either unconditionally or depen- 
dant upon the fulfilment of some prior condition. [Bogera* 
Case. Harrison's Case, 3 Ch. 633.] 

The dfrectors of the company accept the application, if 
approved, by an allotment of shares. 

To bind the allottee the fact of the allotment must be com- 
municated to him, in order to shew the applicant that the 
company has accepted his offer. 

The usual form of communication is by a letter of allotment 
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signed by an oflScer of the company, and impressed with a 
penny stamp. 

The communication of the fact of allotment may, however, 
be verbal. \GumCs Case, 3 Ch. 40.] 

The applicant can withdraw his application at any time 
previous to allotment, as, until acceptance by the company, 
there is no contract. [UtYso's Case, 4 Ch. D. 774.] 

He may, moreover, withdraw his application after allotment 
and before the fact is communicated to him. \Hehhs Case, 
4 Eq. 9 ; Pmtelows Case, 4 Ch. 178.] 

Even after allotment an applicant has been held entitled to 
repudiate his shares where, between the application and the 
allotment, the director on the faith of whose name solely he 
had applied for shares had retired from the board. \8eotti$h 
Petroleum Co,, 17 Ch. D. 373.] 

But the repudiation must be made without delay. It is no 
ground for repudiation that directors have retired after allot- 
ment ; for the tenure of ofiSce by a director is necessarily liable 
to be terminated. 

Nor is it a sufficient ground for repudiation that certain 
directors retired before allotment, unless the applicant relied 
exclusively on their names. [Hallows v. Femie, 3 Eq. 520; 
3 Ch. 467.] 

The withdrawal may be made orally, though it should prefer- 
ably be in writing. [WUsorCs Case, 20 L. T. 962.] 

If it is brought in any way to the knowledge of the company 
that the applicant has done anything inconsistent with the 
continuance of his offer, this will be sufficient to constitute a 
withdrawal. [Dickenson v. Dodds, 2 Ch. D. 463.] 

But notice of the withdrawal, in whatever form, must be 
given to the company itself. 

Thus, notice of withdrawal addressed to the bankers of the 
company, unless brought to the knowledge of the company 
before allotment, is not sufficients 

The allotment of shares must be an unqualified acceptance 
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of the applicatioii. The introduction of a new term into the 
contract, such for instance as the payment of interest, is not a 
sufficient acceptance to make a binding contract with the 
allottee. {Harris' Case, 7 Ch. 587.] 

The fetct of the allotment must in some manner directly or 
indirectly be brought to the knowledge of the allottee. 

Where no notice of allotment was sent to an applicant, he 
was held not to be liable as a shareholder. [ Wallis' Case, 4 
Ch. 325.] 

Where no notice of an allotment was sent to an applicant, 
but he subsequently executed a blank transfer of the shares 
which had been allotted to him, he was held to be liable as a 
shareholder. [Crawley's Case, 4 Ch. 322.] 

Where an application was made through an agent to whom 
the notice of allotment was afterwards sent, it was held that the 
applicant was liable. [Levitas Case, 5 Ch. 489.] 

Where a company allotted shares to an applicant, and duly 
addressed and posted to him a letter of aUotmeut, which was 
never received by him, he was still held to be a shareholder. 
[Household Fire Co. v. Grant, 4 Ex. D. 216.] 

Where a letter of allotment was duly posted and received by 
an applicant who, before he received it had sent by post a letter 
declining to take any shares, it was held that he was liable, as 
the contract was completed when the letter of allotment was 
put into the post [McLagan's Case, 51 L. J. Oh. 841 ; Harris' 
Case, 7 Ch. 587.] 

A notice of allotment, if sent to a wrong address, does not, of 
course, constitute a binding contract, unless the erroneous address 
b given by the applicant. [Townsend's Case, 13 Eq. 14«.] 

The cases shew that it is not necessary that there should be 
a formal notice of allotment sent to an applicant It is suffi- 
cient if it appears that the applicant was made aware that 
the company had accepted his application. The mei*e entry of 
his name on the register of shareholders is not sufficient for 
this purpose. [Oimn's Case, 3 Ch. 40.], 
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There is one class of shareholders to which no notice of allot- 
ment is necessary. The subscribers to the memorandum of 
associatipn are, by the 23rd section of the Act 1862, bound to 
take as many shares as they have subscribed for. They are 
boimd to take these shares direct from the company, and to 
pay for them either in money or in money's worth. [Forbes* 
Case, 5 Ch. 270.] 

Lapse of time is no bar to the continuance of the liability of 
the subscriber to take the shares from the company. [8idney*8 
Case, 13 Eq. 228.] 

Only in the event of all the shares being subscribed for by 
and allotted to other persons, is the subscriber relieved from his 
obligation. [Macldey's Case, 1 Ch. D. 247.] 

The subscriber is not bound to take any particular class of 
shares, as this is a matter not dealt with in the law regarding 
the memorandum of association. So, where a subscriber signed 
for fifty ordinary shares, and afterwards took from the company 
twenty-five preference and twenty-five ordinary shares, he was 
held to have fulfilled his obligation. [BuMs Case, 1 Ch. D. 
620.] 

By the 25th section of the Act 1867 all shares are deemed 
to be issued subject to the payment of the whole amount in 
cash, except such shares as are issued either as partly or fully 
paid, under a duly registered contract. 

Payment in cash need not mean actual money payment. It 
is sufficient if at the time of allotment there is an actual debt 
due and payable to the allottee in cash by the company. 
[Andress* Case, 8 Ch. D. 126 ; Rowland's Case, 42 L. T. 785.] 

Payment in cash may also mean payment in money's worth. 
Thus where an agreement was entered into between a company 
and one of its directors that the latter should give up certain 
benefits in consideration of a sum of money which was credited 
to him in the books of the company, and which was afterwards 
applied towards paying up his shares, this was held to be a cash 
payment. [BerMey's Case, 12 Ch. D. 850.] 
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Where a company accepted Confederate Bonds in payment 
of ahareSy this was held a cash payment. [Schroder^s Casey 
11 Eq. 131.] 

The test as to payment is, would what was done support a 
plea of payment in an action. [Spargo^s Case, 21 W. B. 307.] 

All shares issued by a company as partly or fully paid up, 
otherwise than by actual payment or as agaiiist money's worth, 
or as against a debt actually accrued due and immediately pay- 
able by the company, must be specified by a contract in writing, 
the original of which must be filed with the Begistrar of Joint 
Stock Oompanies at or before the issue of such shares. 

The contract to be registered must be an independent docu* 
ment. The articles of association do not constitute a contract 
in writing within the 25th section of the Act 1867. [Ftrm- 
sione's Case, 20 Eq. 524.] 

It appears doubtful whether by registration of a contract in 
writing under this section a company can issue shares as paid 
up without receiving any consideration therefor, or can by this 
means issue its original capital at a discount, [cf. Anderson's 
Casey 7 Ch. D. 75.] 

Directors can, however, sell at a discount without a regis- 
tered contract shares which have been forfeited for non-payment 
of calls. [BamwetTs Case, 29 W. R. 882.] 

It is conceived that shares which have lapsed to the company 
by disclaimer under sect. 23 of the Bankruptcy Act, 1869, or 
by surrender to the company, can be similarly treated. 

It has been held in the case of a company having one of its 
articles substantially identical with clause 27 of Table A, that 
the directors were thereby empowered to issue new shares at a 
discount. In this case a contract was registered previous to the 
issue. [IfUie HaU Boiling Mills Co., 30 W. R. 945.] 

Where the proprietor of a newspaper agreed to advertise the 
company and accept payment of his account in fully paid-up 
shares, and shares were so allotted to him but no contract regis- 
tered, it was held, that as no contract was registered and the 

D 
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company was under no liability to pay cash, the allottee was 
liable to pay the fall amount of the shares. [Whitens Casey 
12 Ch. D. 511.] 

If shares which have been improperly issued as partly or 
fully paid-up without any contract being registered, pass into 
the hands of a bond fide holder for valuable consideration 
without notice of the irregularity, they are then, so far as the 
transferee is concerned, treated as partly or fully paid-up, as 
the case may be. On the person who asserts that he who took 
the shares had notice that they were not actually paid up lies 
the burden of proof of that notice. [British Farmers^ Co.y 
7 Ch. D. 533.] 

The effect of the irregular issue of shares as partly or fully 
paid-up without registration of a contract is that the company 
or its liquidator can at any time call upon the allottee to pay 
up in cash the amount credited on the shares. [Burhinskaw v. 
Nicolhy 3 App. Gas. 1004.] 

Where the holders of fuUy paid-up shares had accepted them 
in ignorance of the omission to register the contract under 
which thoy were issued, the Court, on an application under 
sect. 35 of the Act 1S62, to which the company consented, 
made an order to rectify the share register by striking out the 
names of the holders, and directed that the shares should be 
re-issued after registration of the contract. [8haw*s Casey 
18 Eq. 16 ; Thomas' Case, 18 Eq. 17.] 

It would seem that the directors have powers to rectify the 
omission in the manner above stated without the assistance of 
the Court. [Hartley's Case, 18 Eq. 542 ; 10 Ch. 157.] 

Where a vendor to a company has contracted to receive fully 
paid-up shares, and the contract has been duly registered, his 
nominee is entitled to claim the benefit of such contract to 
protect him from liability on the shares, even although the 
contract did not provide for allotment to a nominee nor pur- 
port to identify the shares to be allotted. [Kirby's Case, 
46 L. T. 683.] 
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The issue of shares within the 25th section of the Act 1867 
is complete so soon as the allottee is in a position to exercise 
complete proprietary rights over them. The issue of a certi- 
ficate under the common seal of the company, which is mere 
jrima jade evidence of title, is not necessary to the issue 
of shares, [BlytVs Case, 4 Ch. D. 140 ; Clarke's Case, 8 Ch! D. 
635.] 

In some cases provision is made by the articles of a company 
for the issue of shares by means of scrip certificates. 

A scrip certificate is better known in the case of the issue of 
foreign loans than in the case of the issue of shares in a com- 
pany under the Companies Acts. 

Scrip certificates are in the form of a promise by the com- 
pany to issue to the bearer on due performance of certain 
conditions, generally the payment of instalments, one or more 
shares in the company. 

It is doubtful how far these certificates can be legally issued, 
having regard to the fact that they are virtually unpaid-up 
shares transferable by delivery, a position which is entirely 
contrary to the intention of the Companies Acts. 

Scrip certificates are transferable by delivery, and on sur- 
render after payment of the instalments are exchangeable for 
shares in the company. 

A scrip holder is under no obligation to convert his certi- 
ficates into shares, and until he does so he does not become a 
member of the company. [Ormerod^s Case, 5 Eq. 110.] 

Where scrip is issued to an allottee of shares, it would seem 
that his liability to the company is not released by any sale he 
may make of his scrip certificates. Until the holder surrenders 
his scrip to be exchanged for shares, and is entered on the 
register in respect of the same, the original allottee would 
appear to remain liable upon the shares. 

Scrip certificates require an impressed penny stamp. 
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CHAPTER VI. 

TRANSFERS AND THE SHARE REGISTER. 

Evert company mast keep a share register, which must 
contain the names, addresses, and occapations of the members 
of the company, with the number of shares held by each dis- 
tinguished by their numbers, together with the amount paid up 
or credited on each. 

The register must also state the date at which any member 
became or ceased to be a member. 

This list must be open to the inspection of shareholders at 
the registered office of the company during business hours 
free of charge, and to the general public on payment of one 
shilling. 

The share register may be closed for a period not exceeding 
in the whole thirty days in each year, by giving notice in a 
local newspaper. 

Any person is entitled to require a copy of all or any part 
of the register on payment of sixpence for every 100 words. 

The list of shareholders and a summary of the capital entered 
on an official form must be transmitted annually to the Regis- 
trar of Joint Stock Companies. For full directions see sects. 
25, 26, and 32 of Act 1862, and sect. 32, Act 1867. 

The penalties for omitting to comply with the above regu- 
lations vary from £2 to £5 per day, and are enforceable 
summarily before two justices, and are recoverable against the 
company and against any director, manager, or other officer 
who knowingly authorizes or permits this violation of the law. 
[0. A. 1862, s. 66.] 

A banking company should in addition append to its list of 
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shareholders a statement of the names of the several places 
where it carries on its business. [45 & 46 Vict. c. 72, s. 11.] 

By sect. 30 of the Act 1862, " No notice of any trust expressed, 
implied, or constructive shall be entered on the register, or be 
receiyable by the Begistrar of Joint Stock Companies in the 
case of companies under this Act." 

The object of this section is to render all persons whose names 
appear upon the register of the company solely liable to the 
company in respect of the shares registered in their names. 

The company and its creditors are thus relieyed from the 
responsibih'ty of enquiring after the persons for whose benefit 
the shares are held. 

The section does not direct that notices of trust shall not be 
leceivable by the company, it enacts only that such notices 
shall not be entered on the register. 

Therefore a person claiming an equitable title to shares 
registered in the name of another may give the company 
notice of his claim. The company, whilst it can only look 
to the registered holder for payment of calls in respect of such 
shares [King's Case, 6 Ch. 196], will still be liable at the suit of 
the cestui que trusty if after notice to the contrary it pays the 
dividends accruing, or permits a transfer of the shares by the 
alleged trustee. [Binney v. Ince Hall Colliery Co,, 35 L. J. Ch. 

363.] 

Rectification op Register. 

By the 35th section of the Act 1862 it is provided that if 
the name of any person is without sufficient cause entered in 
or omitted from the register of members of any company, or if 
default is made or unnecessary delay takes place in entering on 
the register the fact of any person having ceased to be a member 
of the company, the person or member aggrieved, or any 
member of the company, or the company itself, may by motion 
or summons apply for an order of the Court that the register 
may be rectified, which the Court may grant or refuse on such 
terms as it may think just. 
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The powers granted to the Court under this section to remove 
names from the register extend only to two cases ; where the 
name has1)een improperly entered on the register, and where 
the person whose name is in question has ceased to be a 
member. 

Thus an application by a shareholder to have his name 
removed from the register of a company upon the ground that 
the directors had committed a breach of the articles of associa- 
tion by carrying on business before all the shares were taken 
up, was refused as not being within the section. \Ex parte 
Ward, 3 Ex. 180.] 

It is a matter of discretion whether the Court will exercise 
the summary jurisdiction given them by the section, and in a 
complicated or doubtful case, as where the disputed construction 
of documents is involved, the jurisdiction will not be exercised. 
[SimpsorCs Case, 9 Eq. 91 ; Ex parte Sliatv, 2 Q. B. D. 463.] 

Thus where the holder of shares in a company applied for 
rectification of the register on the ground that he had been in- 
duced to take shares by fraud, and the facts so alleged were 
denied by the company, the Court refused to make an order 
under this section until the applicant had tried the question of 
fact in an action to recover what he had paid. [Askew^s Case^ 
9 Ch. 664.] 

Where the articles of a company were on the face of them 
fraudulent the Court has allowed the register to be rectified 
without further evidence than proof of membership on the part 
of the applicant. [Silver Valley Mines, 1881, W. N. 124.] 

Where the applicant has only an equitable title the Court 
has no jurisdiction to make an order under sect. 35. [Ex parte 
Sargent, 17 Eq. 273.] 

But where the legal title of the applicant is clear the order 
to rectify will be made. [Ex parte Shatc, 2 Q. B. D. 46 *.] 

Senible on an application under this section the Court may 
direct an action to be instituted for the purpose of determining 
tlie rights of the parties'. [Ex parte Parker, 2 Ch. 685.] 
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It would appear that the jurisdiction given by the section is 
confined to cases where the register is incorrect through default 
on the part of the company [Ward and Henry's Case, 2 Ch. 
431 ; Ex parte Sargent^ 17 Eq. 273], though this point is 
doubtful. [Ex parte Shaw, 2 Q. B. D. 463.] 

The proTisions of this section are applicable to a company in 
liquidation. 

Transfeb of Shares. 

The articles of association usually provide a form of transfer, 
and specify whether transfers are to be by deed or by an 
instrument in writing. 

Where the articles permit a transfer of shares to be made by 
" instrument in writing " it is not necessary that the transfer 
should be by deed, even although the uniform practice of the 
company may have been to require one. [Ex parte Sargent, 
17 Eq. 273.] 

The articles usually adopt a clause similar to the 10th clause 
of Table A of the Act, 1862, which provides that the company 
may decline to register any transfer of shares made by a 
member who is indebted to them. This power extends to a 
member's indebtedness on whatever account. [In re Stringer, 
9 Q. B. D. 436.] 

It must be notic^ that this clause does not apply to persons 
claiming shares by transmission under the 13th clause of 
Table A. Therefore where a company has adopted Table A as 
its articles of association it cannot refuse to register the name 
of a trustee in bankruptcy of a shareholder on the ground that 
the shareholder is indebted to the company. [Bentham Mills 
Co., 11 Ch. D. 900.] 

It is usual for the articles to contain a clause giving the 
company a general and paramount lien on the shares of each 
individual member for any sum in which he may be indebted 
to the company. 

This lien is generally extended to shares held either jointly 
or severally, and where this is the case the company will be 
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entitled to its lien, even though the shareholder indebted may 
be interested in the shares registered in his name only as a 
tmst-ee either alone or jointly. [New London and BraaUian 
Bank V. Broehlehank, 47 L, T. 8.] 

The directors of a company have no discretionary power, in- 
dependently of powers expressly given to them by the articles 
of association, to refuse to register a transfer which has been 
bond fide made. 

Thus where a transferee gave an address at which he was 
only an occasional visitor, it was held that the directors, in the 
absence of discretionary powers, were bound to register the 
transfer, although the company was at the time in difSculties 
and the shares were sold by the transferor in order to get rid 
of his liability. [ Weston's Case, 6 Eq. 238 ; 4 Ch. 20.] 

Many articles make the transfer of shares subject to the 
approval of the directors. 

Where this approval is required the Court cannot dispense 
with the directions of the articles, and where such approval has 
not been obtained will not direct a transferee's name to be 
entered on the register. [ Walker's Oase, 2 Eq. 554.] 

Where the transferee is subject to the approval of the 
directors, this power of approving must be exercised reasonably 
and will be controlled by the Court. \Bohinso)h v. Chartered 
Bank, 1 Eq. 32.] 

But it has been held that the directors were not bound to dis- 
close their reasons for rejecting a transferee, provided they had 
fairly considered the question at a board meeting, and in the 
absence of evidence that the directors had exercised their 
powers of rejection capriciously and unfairly, the Court would 
take it for granted that they had acted reasonably and hma fide. 
\Ex parte Penney, 8 Ch. 446.] 

Where the articles gave the directors no discretionary powers, 
and where the votes diminished in proportion with the increased 
number of shares, and a shareholder subdivided his holding 
amongst nominees for the purpose of increasing his number of 
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ToteB at one particular general meeting, but the directors re- 
fhsed to register the transfers, the company was ordered on 
motion under the 35th section of the Act, 1862, to register the 
transfers in time to enable the transferees to vote at the 
meeting, \8tranion Iron Co.^ 16 Eq. 559.] 

To prevent the manufacture of votes for the purposes of any 
particular meeting the articles usually provide that no share- 
holder shall be qualified to vote in respect of any shares which 
be has held for less than a specified time. 

Where the directors ha?e discretionary powers under the 
articles of rejecting a transferee, and their approval is obtained 
by fraudulent misrepresentation, it has been held that such 
misHstatements, which were intended to mislead and did mislead 
the directors, avoided the transaction. [Payne's Case^ 9 Eq. 
223.] 

To invalidate the transfer the misrepresentation must be 
fraudulent ; misdescription not intended to mislead, even 
although it has that result, will not invalidate it. 

Thus the misdescription of a journeyman butcher as a ^^ gentle- 
man " in a hand fide transfer was held not material [Master's 
Case^ 7 Ch. 292]. Likewise where a transferee similarly de- 
scribed was a person of no means. [Bishop's Case^ 7 Ch. 296, n.] 

The acceptance of the shares by the transferee is signified 
by his executing the instrument of transfer. It has been held 
that the directors were justified in refusing to register a transfer 
where the deed had not been executed by the transferee, and it 
had been the imiform practice of the company to have shares 
transferred by deed executed both by transferor and transferee, 
although the articles of association did not prescribe any parti- 
cular form of transfer. [Marino's Case, 2 Ch. 596.] 

It is the duty, as well as the interest, of the transferor to see 
that the transfer is duly completed. The 26th section of the 
Act, 1867, provides that ^' a company shall, on the application 
of the transferor of any share or interest in the company, enter 
in its register of members the name of the transferee of such 
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share or mterest, in the same manner and subject to the same 
conditions as if the application for such entry were made by 
the transferee." 

With respect to the holdings of married women in any com- 
pany, the Married Women's Property Act, 1882, provides that 
all shares, stock/ debentures, debenture stock, and other inte- 
rests of or in any corporation, company, public body, or society, 
which shall be allotted to or placed, registered, or transferred 
in or into, or made to stand in the sole name of any married 
woman, shall be deemed, unless and imtil the contrary be shewn, 
to be her separate property in respect of which, so far aa any 
liability may be incident thereto, her separate estate shall alone 
be liable, whether the same shall be so expressed in the docu- 
ment whereby her title to the same is created or certified, or 
in the books or register wherein her title is entered or recorded, 
or not. 

Provided always that nothing in this Act shall require or 
authorize any corporation or joint stock company to admit any 
married woman to be a holder of any shares or stock therein to 
which any liability may be incident, contrary to the provisions 
of any Act of Parliament, charter, bye-law, articles of asso- 
ciation, or deed of settlement regulating such corporation or 
company. 

SemhUy that if the articles contain no such restriction and 
confer no general discretionary power upon the directors, the 
company will be bound to accept a married woman as a share- 
holder. 

The fact that any share, stock, debentures, debenture stock, 
or other interests of or in any corporation, company, public 
body, or society may be standing in the sole name of a married 
woman, is sufficient prima facie evidence that she is beneficially 
entitled thereto for her separate use, so as to authorize and 
empower her to receive or transfer the same and to receive the 
dividends, interests, and profits thereof without the concurrence 
of her husband, and to indemnify all directors, managers, and 
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trustees of every such corporation, company, public body, or 
society as aforesaid, in respect thereof. 

A transfer by a minor of shares standing in his name is good. 

A transfer to a minor is not in itself void but yoidable by the 
minor at his option. 

The transferor remains liable on any shares he may transfer 
to a minor. [Curtis* Case, 6 Eq. 455.] 

But a person who buys shares and has them placed in the 
name of an infant is liable to indemnify the transferor. [Nick" 
dOs V. Furneaux, 1869, W. N., 118.] 

It is entirely optional with the directors to register shares in 
the name of a minor transferee ; but if they do so with know- 
ledge of his infancy, they thereby release the liability of the 
transferor. 

Moreover, if a company subsequently to registration becomes 
aware of the infancy of the transferee, it is necessary that notice 
of this fact should be given to the transferor, and also that the 
company holds him liable. If the company conceal the fact of 
infancy from the transferor for a considerable time (as, e.g.^ 
three and a half years), and then come upon the transferor to 
make him liable, the laches of the company will preclude his 
liability. [Capper's Case, 3 Ch. 458.] 

Where shares were transferred to a firm in the proper course 
of business, and the transfer was executed by one partner in the 
name of the firm, it was held that, imder the circumstances, the 
one partner could accept the shares so as to bind the firm, and 
it was further held that shares can be sufficiently registered in 
the name of the firm. [Weikerslieim^s Case, 8 Ch. 831.] 

A limited company may become a shareholder in another 
limited company if authorized by its own memorandum and 
articles of association to do so. [Contract Corporation, 3 Ch. 
105.] 

The transfers into the name of a limited company may be 
executed on behalf of the company by an agent, and need not be 
onder the common seaL [Asiatic Bank, 7 Eq. 91 ; 4 Ch. 252.] 
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Where the owner of shares borrows money and deposits with 
the lender certificates of his shares, and also transfers thereof 
signed by him, but with the date and name of the transferee 
left blank, the lender has implied power to fill up the blanks, 
and the transfers will pass the legal interests if the articles of 
association do not require a deed ; otherwise they will pass only 
an equitable interest. \Ex parte SargerUy 17 Eq. 273.] 

In a transfer of shares an error in the distinguishing number 
of the shares is immaterial, provided the transferor has at the 
time a sufficient number of shares in the company. [IncTa Case^ 
7 Ch. 485.] 

On an allotment or transfer of shares the directors issue to 
the allottee or transferee a certificate made out in his name 
specifying the number of shares held by him. 

'' A certificate under th^ common seal of the company speci- 
fying any share or shares or stock held by any member of a 
company, shall be prima facte evidence of the title of the 
member to the share or shares or stock therein specified.'' 
[C. A. 1862, s. 31.] 

A certificate of shares is merely a solemn affirmation under 
the common seal of the company that a certain number of 
shares stand in the name of the individual mentioned in the 
certificate. 

In the absence of directions in the articles, it is a matter 
entirely within the discretion of the directors whether a transfer 
of shares in a company can or cannot be made without the 
production of the certificate. \ Shropshire By. Co. v. The Queen, 
8Q.B. 420; 7 H. L. 496.] 

For the purposes of transfer a company is bound to know its 
shareholder's signature. 

It is hardly necessary to state that the registration by the 
company of a transfer, where the transferor's name is forged, 
does not in any way afiect the right of the member whose 
signature has been forged. 

Thus, where a shareholder's name was forged to a transfer. 
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he was held entitled to receive up the certificate held by the 
pnrchasery to have the alleged transfer cancelled by the com- 
pany, to have a fresh certificate issned to him, and to be paid all 
dividends. [Johnston v. Benton, 9 Eq. 181.] 

The innocent transferee to whom a certificate is issned on the 
registration of a forged transfer acquires no title to the shares 
comprised in the certificate, nnless the company has, by some 
act on which the transferee has relied, estopped itself from 
denying his title. 

Thus, where a company registered an invalid transfer and 
issued a certificate, on the faith of which the transferee paid 
calls on the shares, it was held that the company was estopped 
from denying his title to the shares, and was liable to him for 
their value. [Hart v. Frontino Co., 5 Ex. 111.] The company 
might at its option issue other shares instead of paying their 
value. 

Thus, also, where a company issued a certificate for shares 
obtained by means of a forged transfer, it was held that the 
giving the certificate by the company amounted to a statement 
by the company, and was intended by the company to be acted 
upon by purchasers of shares in the market, and that a pur- 
chaser having acted upon that statement, the company was 
estopped from denying its truth. [Trittin'a Case, 3 Q. B. 584.] 

But where a person purchased through his broker certain 
shares and executed a transfer on which the transferor's name 
was forged, and received a certificate from the company, it was 
held that no estoppel existed in favour of the purchaser against 
the company, for he, in contracting through his broker to buy 
the shares, had acted on the fftith of the forged transfer, and 
had not relied on any act of the company. [Anglo-American 
Telegraph Co. v. Spurling, 5 Q. B. D. 188.] 



46 THE LAW OF JOINT STOCK COMPANIES. 



CHAPTER VII. 
CAPITAL. 

Incbease op Capital, 

By the 12th section of the Act 1862 it is provided " that 
any company limited by shares may so far modify the con- 
ditions contained in its memorandum of association, if autho- 
rized to do so by its regulations as origmally framed or as 
altered by special resolution, as to increase its capital by the 
issue of new shares of such amount as it thinks expedient, or 
to consolidate and divide its capital into shares of larger 
amouDt than its existing shares, or to convert its paid-up 
shares into stock." 

The section does not define the form of resolution necessary 
to give effect to its provisions. 

By Clause 12 of Table A any increase of capital is to be 
made with the sanction of a special resolution of the company 
previously given in general meeting. 

This method, though desirable, is not obligatory. The 
articles of association may prescribe the manner in which the 
resolution necessary for the increase of capital may be passed. 

Notice of any increase in the capital of a. company beyond 
the roistered capital shall be given to the Registrar of Joint 
Stock Companies within fifteen days from the date of the 
passing of the resolution by which such increase has been 
authorized. 

If the notice is not given the company incurs a penalty 
of £5 for every day during such neglect, and every director 
and manager who knowingly permits such default incurs the 
like penalty. 
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Consolidation of Capital. 

The consolidation and division of existing capital into shares 
of larger amount can be effected by any form of resolution 
specified in the articles of association. In the event of the 
articles permitting consolidation without prescribing the method, 
any form of resolution by the company in general meeting wiU 
be sufficient. 

This power of consolidation is seldom, if ever, exercised, as it 
confers no real advantage. 

Notice of consolidation must be sent to the Begistrar of Joint 
Stock Companies. 

Sub-division op Shares. 

By sect. 21 of the Act 1867, any company limited by 
shares may, by special resolution, sub-divide its shares into 
shares of smaller amount if its articles as originally framed or 
as subsequently altered permit. 

Provided, however, that in the sub-division of the shares 
the proportion between the amount paid up and the amount 
uncalled on each share so reduced shall bear the same propor- 
tion as it did before such subdivision. 

It is to observed that in dealing with the sub-division of 
shares the Act 1867 defines the nature of the resolution 
required. 

By sect 22 any such special resolution shall be embodied in 
every copy of the memorandum of association issued after the 
passing of any such resolution. 

A copy of this special resolution must be sent to the Registrar 
of Joint Stock Companies within fifteen days from the date of 
its confirmation. 

Conversion of Shares into Stock. 

When shares are fully paid up it is often found to be conve- 
nient to convert them into stock to enable their holders to 
dispose of them in small or irregular amounts. 
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Prior to the conversion it will always be necessary that the 
articles should provide for the voting power to be exercised by 
stockholders. 

The articles usoally provide for this conversion^ and the 
method of accomplishing this object, and if they are silent 
npon this latter point it will always be advisable to alter 
the articles so as to provide for the future status of the stock- 
holders. 

In the event of the articles permitting conversion without 
prescribing the form of resolution to be passed, any resolution 
of the company in general meeting will be sufiScient. 

Notice of conversion of shares into stock must be given to 
the Registrar of Joint Stock Companies. [C. A. 1862, s. 28.] 

A company may convert any portion or class of its paid-up 
capital into stock. 

Share Warrants. 

The convenience of having shares transferable by delivery 
occasioned the provisions of the Act 1867, whereby share 
warrants to bearer can be issued. 

Any company which has power by its articles so to do may, 
with respect to any share which is fully paid up, or with 
respect to stock, issue a share warrant under the common seal 
of the company certifying that the bearer of the warrant is 
entitled to the shares or stock therein specified, and may pro- 
vide, by coupons or otherwise, for the payment of the future 
dividends on the shares or stock included in such warrant. 
Each such share warrant is transferable by delivery. 

The bearer of a share warrant may require the company to 
enter his name on the register as a member in respect of the 
shares or stock specified in the warrant, which he must at the 
time of application surrender for cancellation. By such sur- 
render and registration of his name he becomes an ordinary 
share or stock-holder in the company. 

The bearer of a share warrant may exercise all the privileges 
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of a shareholder if the articles so provide. In cases where a 
qaalification is required, as for a director, the holding of share 
warrants will not supply the place of such qualification. 

The stamp duty chargeable on share warrants is three times 
the transfer duty reckoned on the nominal value of the shares 
therein specified. The penalty for issuing a share warrant 
without being, duly stamped is £50. 

The sects. 31 and 32 of the Act 1867 regulate the entries 
respecting share warrants to be made in the register of members 
of the company, and the return to be made to the Registrar of 
Joint Stock Companies. 

Reduction op Capital. 

In the existence of a limited company it not unfrequently 
happens that it is desirable to reduce the capital of the company 
in one or more of the following ways : — 

1. To reduce the liability of members by extinguishing the 

whole or any part of the uncalled capital. 

2. To reduce the nominal capital by cancelliDg all or any 

shares in the company which have not been issued. 

3. To pay back superfluous capital either with or with** 

out extinguishing or reducing the uncalled liability, 
if any. 

4. To cancel any lost capital or capital unrepresented by 

available assets. 

5. To reduce the paid-up capital by distributing accumu- 

lated profits and augmenting, 'pro tantOy the uncalled 
liability. 
Provision for these various operations is made by the Acts 
of 1867, 1877, and 1880. 

Unless the articles of association of the company provide for 
the first four of the above operations, the articles must be 
altered before any one of them is commenced. [West India 
Steamship Co., 9 Ch. 11, n.] 

As to the fifth alternative a special resolution of the com- 

E 
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pany is alone necessary, without any provision bemg contained 
in the articles. 

L The articles being duly altered so as to admit of the pro- 
posed reduction of liability by extinguishing the whole or any 
part of the uncalled capital, the company must then proceed 
to pass a special resolution authorising the proposed reduction. 

Immediately after the passing of such special resolution the 
company must add to its name the words '* and Beduced " as 
the last words in its name, until such, date as the Court may 
think fit. 

The company must then apply to the Court by petition for 
an order confirming the reduction. 

Every creditor of the company who is entitled to any debt or 
claim against the company may object to such reduction. The 
Court may dispense with the consent of any such objecting 
creditor on security being given for his debt or claim. By the 
17th section of the Act 1867 the rights of creditors who are 
ignorant of the proceedings for the reduction of the capital of 
the company are preserved. 

Sect. 19 of the Act 1867 makes it a misdemeanour for any 
oflScer of the company wilfully to conceal the name of any 
creditor of the company entitled to object to the proposed 
reduction, or wilfully to misrepresent the nature or amount of 
the debt or claim of any creditor of the company. 

A copy of the order of the Court confirming the reduction, 
and of a minute (approved by the Court) shewing, with respect 
to the capital of the company as altered by the order, the 
amount of such capital, the number of shares into which it is 
to be divided, and the amount of each share, is to be delivered 
to the Registrar of Joint Stock Companies for registration, and 
notice of such registration shall be published in such manner as 
the Court directs. 

This minute, when registered, shall form part of and have the 
same effect as the memorandum of association of the company. 

II. Any unissued shares of the company may be at once 
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cancelled, on the articles being altered for that purpose, with- 
out any fnrther formalities than those which the altered articles 
prescribe. 

UI. The procedure to pay off any capital which may be in 
excess of the wants of the company, is identical with that laid 
down in No. 1. 

It is to be observed that the repayment of capital does not 
augment the uncalled liability in any way. 

The uncalled capital may, simultaneously with such repay- 
ment, be reduced in any proportion desired. 

lY. To enable a company which has lost part of its capital to 
pay dividends on the remainder, it is of common occurrence for 
the shareholders to agree to write off as cancelled and lost any 
capital unrepresented by available assets. As this proceeding 
is practically only a book entry, and as the position of creditors 
cannot as a rule be in any way damnified thereby, the creditors 
are not entitled to object or required to consent to the reduction 
unless the Court otherwise directs. 

It is not necessary for the company to add the words " and 
Seduced " to its name before presenting its petition for reduc- 
tion, and the Court may, if it thinks fit, dispense with the affix 
altogether. 

These provisoes are only for cases where the company neither 
pays back capital nor extinguishes or reduces the liability of its 
members. In other respects the procedure is similar to No. 1. 

V. The reduction of paid-up capital through the medium 
of the distribution of undivided profits is a new provision in- 
troduced by the Act 1880. No intervention of the Court is 
necessary. 

By sect. 3 it is provided that when any company has accu- 
mulated a sum of undivided profits which, with the consent of 
the shareholders, may be distributed among the shareholders 
in the form of a dividend or bonus, it shall be lawful for the 
company by special resolution to return the same or any part 
thereof to the shareholders, in reduction of the paid-up capitiil 

E 2 
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of the company, the unpaid capital being thereby increased by 
a similar amount. The powers vested in the directors of making 
calls on the shareholders in respect of moneys unpaid on their 
shares, shall extend to the amount of the unpaid capital so 
augmented by such reduction. 

A memorandum, together with the special resolution, must 
be sent to the Registrar of Joint Stock Companies, containing 
the particulars required by sect. 15 Act 1867 and sect. 4 Act 
1877. Until this memorandum is sent the special resolution 
has no effect. 

Any shareholder objecting to receive this repayment of 
capital is entitled to require the company to retain his pro- 
portion in payment to that extent of his future calls. The 
company must invest this sum and pay him the accruing 
interest thereon, his shares ranking for dividend as though 
reduced. 

The annual return of members to the Registrar shall specify, 
in addition to the other particulars, the amounts which any of 
the shareholders of the company may have so required the 
company to retain. 
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CHAPTER Vin. 

MANAGEMENT AND ADMINISTRATION. 

Evert company registered iinder the Companies Acts must 
haTe a registered office^ of the situation of which written notice 
must be given to the Registrar of J oint Stock Companies before 
the company commences business. [C. A. 1862, ss. 39, 40.] 

Any subsequent changes in the address of the company must 
also be duly notified to the Registrar. 

At the registered office of the company must be kept the 
register of members, and all communications and notices may 
be addressed there. 

The company is not allowed to benefit by its own default. 
Therefore, if the company has neglected to register its office, 
a legal demand may be made at its unregistered office. [Britishy 
<£(?., <?(w Co., 13 W. R. 649.] 

The name of every limited company must be painted or other- 
wise affixed on the outside of every office or place in which the 
business is carried on, in a conspicuous position and in letters 
easily legible. 

The name of the company must also appear on all notices, 
advertisements, and other publications of the company, and all 
bills of exchange, promissory notes, indorsements, cheques, and 
orders for money or goods purporting to be signed by or on 
behalf of such company, and in all bills of parcels, invoices, 
receipts, and letters of credit, and generally all documents of 
the company. 

It must be noticed that the name of the company includes 
the word " Limited," which is an inseparable portion of that 
name. The omission of this affix renders the signatory per- 
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sonally liable if any default is made by the company. [Penrose 
V. Martyr, E. B. & E. 499.] 

The company must also haye a common seal, the use of 
which is usually regulated by the articles of the company. The 
name of the company must be engraved in legible characters 
upon its seal. 

There are certain things which a company can by law only 
do under its common seal ; such as the granting of a power of 
attorney empowering a person to execute deeds for the company 
abroad. [Sect. 55, 1862.] The various instances in which the 
seal of the company is legally essential are mentioned through- 
out this work as tliey arise. 

Contracts. 

Any contract which, if made between private individuals is 
required by law to be by deed, must be made under the common 
seal of the company, and may be in the same manner varied or 
discharged. 

Any contract which, it made between private individuals, is 
required by law to be in writing and signed by the parties to 
be charged therewith, may be made on behalf of the company 
(without the use of its common seal) in writing, signed by any 
person acting under the express or implied authority of the 
company, and may be, in the same manner, varied or dis- 
charged. 

Any contract which if made between private individuals is 
valid though made by parol only, and not reduced into writing, 
may be made in like manner on behalf of the company by any 
person acting under the express or implied authority of the 
company and may be in the same manner varied or discharged. 

By sect^ 47 Act 1862, special provibion is made for the 
making, accepting, and indorsing of bills of exchange and 
promissory notes by the company. 

Persons duly empowered to act for the company, who acting 
within the scope of their authority, enter into engagements for 
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and on behalf of the compaDy do not thereby incur personal 
responsibility. [Ohdl v. Charles, 34 L. T. 822.] 

A company is liable only on snch contracts as are within the 
Bcope of its memorandum and articles, with the proyisions of 
which all persons dealing with the company are presumed to be 
acquainted. [County Life Assurance, 5 Ch. 288 ; 39 L. J. Ch. 
471.] 

It not unfrequently happens that a company receives money 
ultra vireSy as by an excessive exercise of its borrowing powers 
[^Chapleo v. Brunswick Building Society , 6 Q. B. D. 696 ; Weeks 
V. Property 8 C. P. 427.] Any such transaction creates no 
legal or equitable debt against the com[»any. [Ex parte William" 
souy 5 Ch. 309.] 

But where the money so received by the company has been 
simply employed by it in paying the legitimate debts and 
liabilities of the company, and the transaction has not really 
added to its liabilities, the lender will be allowed to stand in 
the shoes of the creditors so paid off. 

It is consistent with the general principles of equity that 
those who pay legitimate demands which they are bound in 
some way or other to meet, and have had the benefit of other 
persons money advanced to them for that purpose, shall not 
retain that benefit, so as, in substance, to make those other - 
persons pay their debts. 

But the burden of proving that the money lent has been 
applied strictly for the benefit of the company in paying its 
legal debts lies upon the lender. [Blaekburn, &c,, Society v. 
Cunliffey 22 Ch. D. (31.] 

Without a special authority, express or implied, a corporation 
has no power to make, indorse, or accept bills of exchange ; yet 
in the case of trading companies where, in the ordinary course 
of business, the accepting of bills would be usual in carrying 
on the business of the company such authority will be implied. 
[Bateman v. Mid Wales By., 1 C. P. 499 ; Ex parte City Bank, 
3 Ch. 758.] 
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If the number of members of a company is at any time re- 
duced to less than seven, and if, after such reduction, the 
company carries on its business for a period of six months, then 
every person who is a member of the company at the time and 
is aware that it is carrying on business with less than seven 
members, is severally liable for the whole of the debts of the 
company contracted during such time, and may be sued alone 
for the same. [C. A. 1862, s. 48.] 

G£N£BAL Meetings. 

A general meeting of every company formed under the 
Companies Acts shall be held once at least in every year. In 
default of any re^fulations in the articles as to the summoning 
of general meetings, seven days' notice in writing sent to the 
shareholders is sufficient. 

Members residing abroad are not entitled to any notice of 
meeting. [Unim Hill Co., 22 L. T. 400.] 

The Companies Act, 1862, recognises only one description of 
genera] meeting. 

Table A however distinguishes between the ordinary general 
meetings of the company and those summoned out of the usual 
course. As these clauses are usually adopted by all companies 
it is proposed to treat here of general meetings under the dis- 
tinctive names by which those regulations describe them. 

Greneral meetings are of two kinds, ordinary and extra- 
ordinary. 

Ordinary meetings are those convened at regular intervals, 
not exceeding one year, in accordance with the articles. 

All other meetings of the company are extraordinary meetings. 

The first general meeting of the company must be held 
within four months of the registration of the company, and may 
be either an ordinary or extraordinary meeting. 

Subject to the articles of association any business of which 
proper notice has been given may be transacted at any 
meeting. 
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Extraoidinary meetings may be convened at any time, 
subject to proper notice, at the option of the directors, or on a 
requisition in writing signed by a specified number of share- 
holders. 

The resolutions passed by the company in general meeting, 
whether ordinary or extraordinary, are of three kinds : ordinary, 
extraordinary, or special. 

An ordinary resolution may be passed by a simple majority 
in such a manner and may refer to silcb business (not required 
by the Acts to be effected by either extraordinary or special 
resolutions) as the articles permit. 

An extraordinary resolution must be passed by a majority of 
not less than three-fourths of the votes of the members present 
at the meeting personally, or by proxy if the articles so allow. 
Notice of such resolution must have been duly given. 

A special resolution must be passed by a majority of not less 
than three-fourths of the votes of the members present at the 
meeting personally, or by proxy if the articles so allow. Notice 
specifying the intention to propose such resolution must have 
been duly given. This resolution must be confirmed by a 
simple majority at a subsequent general meeting, of which 
notice must be duly given, held at an interval of not less 
than fourteen clear days nor more than one month from the 
date of the former meeting. 

A quorum of members as fixed by the articles, or in default 
of articles hy Table A, must be present to make any resolution 
valid. [Be la Mott's Case, 31 L. T. 773.] 

At the passing of any extraordinary or special resolution, 
unless a poll is demanded by at least five members, the declara- 
tion of the chairman that the resolution has been carried is 
deemed conclu8ive evidence of the fact 

In computing the majority when a poll is demanded reference 
is to be had to the number of votes to which each member is 
entitled by the regulations of the company. [C. A. 1862, s. 51.] 

If it is intended to proceed by resolution under any of the 
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sections of tlie Companies Acts, clear notice of such intention 
must be contained in the notice convening the meeting, and a 
reference should be made to the section under which it is pro- 
posed to act. 

A copy of every special resolution passed by any company 
must be printed and forwarded within fifteen days to the 
Kegistrar of Joint Stock Companies and be recorded by him. 
Penalty for omission, £2 per day. 

A copy of every special resolution must be annexed to or 
embodied in every copy of the articles of association that may 
be issued after the passing of such resolution. 

At general meetings where proxies are allowed to be used, 
each proxy must bear a penny stamp properly cancelled if 
adhesive, and may be available for one meeting or any adjourn- 
ment thereof. 

If the proxy authorises the nominee to vote at more than one 
meeting or any adjournment thereof, as, e.g., " at any meeting 
that may be held in the year 18 ,'* the document must be 
stamped with a ten-shilling stamp as a power of attorney. 

If the articles of the company prescribe any formalities with 
respect to the use or attestation of proxies they must be strictly 
followed. [Harben v. Phillips, 1882, W. N. p. 170.] 

Proxies do not count as shareholders present and qualified to 
vote. Thus where by the articles a poll had to be demanded 
by shareholders qualified to vote and holding in the aggregate 
2000 shares, it was held that a member holding twenty shares 
only and proxies for more than *2000 was not a person holding 
shares within the meaning of the articles, and could not demand 
a poll. [The Qmen v. Government Stock Co., 3 Q. B. D. 442.] 

Banking Companies. 

By sect. 44 of the Act, 1862, it is enacted that every limited 
banking company and every insurance company and deposit, 
provident, or benefit society under the A?t shall before it com- 
mences business, and also on the first Monday in February and 
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the first Monday in August in every year during which it carries 
on business make a statement of its assets and liabilities in a form 
provided by the Act. A copy of this statement must be put 
np in a conspicuous place in the Registered OBBce, and in every 
branch office or place where the business of the company is 
carried on, under a penalty for omission of £5 per day. 

Every member and every creditor of the company is entitled 
to have a copy of this statement on payment of a sum not 
exceeding sixpence. 

No partnership consisting of more than ten persons can now 
be formed for the purpose of carrying on the buniness of banking, 
unless it is registered as a limited or unlimited company under 
the Companies Acts. [C. A. 1862, s. 4.] 

Banking companies have from time to time been the subject 
of special legislative care, anxious at one time to protect banks 
from an unscrupulous public and at another to guard the public 
from unscrupulous banks. 

To protect banking companies from the effect of panics 
caused by speculative transactions in their shares the Bank 
Shares Act, 1867 — better known as Lehman's Act — was passed 
to prevent stock-jobbing dealings in bank shares. 

By the provisions of Lehman's Act all contracts for the sale 
of shares of any joint stock banking company in the United 
£ingdom and Ireland, are null and void unless the numbers by 
which such shares are distinguished are set forth in the con- 
tract. If there be no numbers, as in the case of stock, the 
name of the registered proprietor must be set forth. 

No custom of any Stock Exchange, if contrary to the statute, 
is valid. [NeiUon v. James, 1882, W. N. p. 70.] 

Any person, principal, broker or agent, wilfully inserting 
in any such contract false numbers or names is guilty of a 
misdemeanour. 

Joint stock banking companies are bound to shew their 
list of shareholders to any registered shart-holder during 
business hours. 
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The Companies Act, ISTO, was passed consequent on the 
great bank failures of the previous year, to facilitate existing 
unlimited banks in registering themselves with limited lia- 
bility. A further object was to provide safeguards for the 
protection of the public against frauds, by the institution of 
a system of compulsory audit. 

By this Act any company already registered as an unlimited 
company may register anew as a limited company. 

Any unlimited company so re-registeriog may by resolution 
increase the nominal amount of its capital by increasing the 
nominal amount of each of its shares. But no part of such 
increased capital is capable of being called up except in the 
event of and for the purposes of the company being wound up. 
Where no such increase takes place, an unlimited company 
may provide that a portion of its uncalled capital shall only be 
capable of being called up for the like pur{)oses. 

A limited company may by special resolution declare that 
any portion of its capital which has not been already called up 
shall not be capable of being called up, except in the event of 
and for the purpose of the company being wound up. 

It will be observed that this clause, though directed pri- 
marily to banking companies, is applicable equally to all 
limited and unlimited companies. 

The provisions as to reserved liability may now be fairly con- 
sidered to be a dead letter. To fetter uncalled capital can never 
operate for the benefit of shareholders ; and no new company 
cares to adopt the principle of reserved liability in its inception. 

Any limited bank having a note issue is not entitled to 
limited liability in respect of those notes ; the liability of its 
members in respect of the notes is unlimited. In the case of a 
winding-up, if the general assets of the bank are insufficient to 
pay the note-holders and the general creditors, then the mem- 
bers, after satisfying the remaining demands of the note-holders, 
must contribute to the assets a sum equal to any dividend paid 
to the note-holders out of the estate. 
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Any limited bank having a note issue may make a statement 
on its notes that the liability of its members in respect of its 
notes is unlimited. 

The Companies Act, 1879, also provides for the more effective 
audit of the accounts of all banks registered after the passing of 
the Act, with limited liability. Once at least in every year the 
accounts must be examined by an auditor or auditors elected 
annually by the company in general meeting. 

No director or officer of the bank is capable of being elected 
such auditor. 

Every auditor must have the fullest information afforded 
him and free access to the books of the bank. He must make 
a report to the members on the accounts, and must in his 
report state whether he considers the balance sheet a full and 
£Eur one. The report must be read to tlie company in general 
meeting. 

Every balance sheet of a limited bank must be signed by the 
auditor, the secretary, or manager, and by at least three of the 
directors of the company. 

By 7 & 8 Vict. c. 32 all banking companies are bound to 
furnish annually to the Commissioners of Inland Bevenue 
certain returns for publication in the London Oazette. But by 
45 & 4^6 Vict c. 72, s. 11, it is provided that all banking com- 
panies registered under the Companies Acts 1862 to 1880 which 
have duly forwarded to the Registrar of Joint Stock Companies 
the list of shareholders and summary required by the Com* 
panics Act 1862, and have a^ded thereto a statement of the 
names of the several places where their business is carried on, 
shall not be bound to furnish any of the returns above- 
mentioned to the Commissioners of Inland Revenua 

By 43 & 44 Vict. c. 20, s. 57, it is not now obligatory on the 
Commissioners to publish in any newspaper any return made 
to them by any banking company duly registered under the 
Companies Acts 1862 to 1880. 
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Life Assurance Companies. 

Life assurance companies, in addition to the provisions of the 
Companies Acts, are regulated by three Acts known as the Life 
Assurance Companies Acts, 1870, 1871, and 1872. 

These Acts provide that every assurance company established 
in this country, and every company established out of the 
United Kingdom, which shall commence to carry on the busi- 
ness of life assurance within the United Kingdom, must first 
deposit in the Chancery Division of the High Court a sum of 
£20,000, which sum will be returned to the company so soon 
as its life assurance funds accumulated out of premiums shall 
amount to £40,000. A colonial assurance company which 
prior to commencing business in England had accumulated 
more than this sum, was held entitled to an immediate return 
of the deposit. [Colonial Mvivxd Idfe^ 1882, W. N. p. 29.] 

Provision is made for the publication of accounts, and each 
company must annually deposit with the Board of Trade a 
signed statement and abstract of accounts in forms provided 
by the Act, which the Board must annually lay before Parlia- 
ment. 

Any assurance company under these Acts may be wound up 
on the application of policy-holders or shareholders on its insol- 
vency being proved to the Court. 

Provisions as to the amalgamation of life assurance com- 
panies and as to the valuation of policies and novation by 
policy-holders, together with other clauses specially framed for 
the protection of the policy-holders, are contained in the Life 
Assurance Companies Acts, 1870, 1871, and 1872, into which 
it is not intended in this work to enter. 
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CHAPTER IX. 

DIVIDENDS. 

The diyision of profits amongst the members of the company 
is determined by the articles of association. 

A dividend means the aliqnot portion of the net profits which 
each shareholder is entitled to receive. 

A preferential dividend is substantially the same as interest 
chargeable only on profits. [Henry v. Great Northern By, Co., 
1 De G. & J. 606.] 

Preferential dividends may be cumulative, and if the profits 
of any year are insufficient to pay the dividend in full, the 
deficiency may be made good out of subsequent profits. [TFbii 
V. Earle, 20 Eq. 556.] 

Where preferential dividends are dependent upon the profits 
of the particular year only, these profits mean the surplus in 
receipts after paying expenses and restoring the capital to the 
position it was at the commencement of that year. Thus, where 
a tramway had been allowed to wear out, no reserve fund 
having been set aside by the ordinary shareholders, it was held 
that the preference shares were entitled to a dividend out of 
the profits of any year after setting aside a proportionate 
amount sufficient for the maintenance of the tramway for that 
year only. [Dent v. London Tramways, 16 Ch. D. 344.] 

No dividend is payable except out of the net profits of the 
company, and the payment of any dividend out of the capital 
of the company is vltra vires, and may be restrained. [Guinness 
V. Land Corporation of Ireland, 47 L. T. 517 ; McDougall v. 
Jersey Imperial Hotel Co., 12 W. R. 1142; National Funds 
Assurance, 10 Ch. D. 118.] 
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Thus it 18 very doubtful how far dividends payable by contrac- 
tors during construction of the company's works can be properly 
declared, as clearly the contractors must increase their contract 
price by the estimated amount of the dividends payable, thus 
rendering such dividends really payments out of capital. 
[Bloxam v. Metropolitan By. Co., 3 Ch. 337 ; James v. JSfee, 6 
H. L. 335.] 

It is conceived that all such dividends are inadmissible, and 
can be made the subject of an injunction. [Fisher v. HvU and 
Bamsley Bailway^ Times, March 5, 1881. M. E.] 

The net profits of a company consint of the balance remaining 
after deductions have been made from the gross profits in respect 
of current expenses of all descriptions, and a due allowance 
made for depreciation and bad debts. [Dent v. London Tram^ 
ways, 16 Ch. D. 354.] 

As yet there has been no direct decision as to how far a 
company which has lost part of its capital is justified in paying 
dividends on the nominal amount of that capital, without writing 
off the amount lost or replacing it out of profits. 

In view of the facilities afforded by tlie Companies Acts for 
writing off lost capital, it is submitted that no company is justi- 
fied in paying dividends whilst part of its capital is lost and not 
written off. 

It has been contended where after losses in one year profits 
have been made in a subsequent year, that the company is 
entitled to distribute present profits without reference to past 
losses. 

This can hardly be tenable, as the net result might be highly 
injurious to the creditors, whose knowledge of the position of a 
company is most frequently derived from the balance sheets 
published and the dividends paid. If profits earned out of 
working capital were to be distributed irrespective of the loss 
of the invested capital of a company, it would be permissible to 
declare dividends whilst on the brink of insolvency. 

Thus, if a spinning company were to have its freehold and 
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nninBiiied mill destroyed, and were sabsequently to earn profits 
in another mill leased for the purposes of the company, it is 
conoeiyed that the company would not be justified in paying 
any dividend until the lost capital had been replaced or 
written off. 

The principle is the same as that which admittedly applies 
to leasehold property, tramways, working machinery, or con- 
cessions for a term. In all these cases depreciation must be 
chaiged against revenue before the net profits can be arrived 
at. [Dent v. London Tramways Co., 16 Ch. D. 844 ; see, how- 
ever, Lambert v. Neuchatel Asphalte Co., 47 L. T. 73.] 

In cases where dividends have been declared, though not 
earned, the Court has summary power to order a director to 
repay dividends declared and paid under a delusive and fraudu- 
lent balance sheet. 

But a balance sheet of a company engaged in a hazardous 
trade will not be considered delusive and fraudulent merely 
because an estimated value was put upon assets of the company 
which were then in jeopardy and were subsequently lost, or 
because the company was obliged to borrow money to pay the 
dividend, provided the facts fairly appeared on the balance 
sheet and the balance fairly represented profits. [8tringer*8 
Case, 4 Ch. 475.] 

When directors, after proper investigation of the financial 
position of the company declare, and the shareholders agree to, 
a dividend or bonus, the Court will not lightly interfere with 
the payment of such dividend or bonus, on the ground that 
the estimates on which it was founded have turned out to be 
erroneous. 

But when the directors declare a dividend or bonus without 
proper investigation or professional assistance, and it is after- 
wards called in question, the burden lies on them to shew that 
it was fairly paid out of profits ; and if they are unable to do 
80 the Court will order them to refund what they have received. 
[Bance's Case, 6 Ch. 104.] 



66 THE LAW OF JOINT STOCK COMPANIES. 

Where directors had for several years presented to general 
meetings of shareholders reports and balance sheets in which 
various debts known by the directors to be bad were entered 
as assets, so that an apparent profit was shewn, though in fact 
there was none, it was held that, as regards each half-yearly 
dividend, the persons who were directors when it was paid 
were jointly and severally liable for the whole amount of the 
dividend paid for that half-year. [Flitcroft's Case, 21 Ch. D. 
519.] 

In the same case the shareholders had passed resolutions 
declaring dividends on the faith of the delusive balance sheets. 
It was held that even if the shareholders had known the true 
facts, so that their ratification of the payment of the dividends 
would have bound themselves individually, they could not bind 
the company, because the payment of dividend out of corpus 
was ultra vires the company, and therefore incapable of ratifi- 
cation by the shareholders. 

The fact that the capitcd so improperly applied was distri- 
buted pro rata amongst all the shareholders, does not in any 
way protect the directors. The shareholders are not the com- 
pany, and payment to them does not prevent the company, 
either before or after winding up, from compelling the directors 
to replace the money in order that it may be properly applied 
for the purposes of the company. 

On the distribution of dividends the question arises as to the 
basis on which the amount is to be paid. 

Where the articles adopt the 72Qd section of Table A, and 
make the dividend payable to the members in proportion to 
their shares, the dividend is payable on the amount of capital 
subscribed, whether fully paid-up or not. [Oakhank Oil Co. v. 
Crum, 1882, W. N., p. 180, H. L. ; Times, 13 Dec. 1882.] 

The principle of the decision rests upon the assumption 
that the profits of the company are earned upon the credit 
of the uncalled capital as well as upon the capital actually 
paid up. 
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Examination of Accounts. 

In the case of dissatisfied shareholders wishing for oxi inquiry 
into the state of the affairs of the company, the Act of 1862 
[sects. 56-59] provides for the appointment by the Board of 
Trade of one or more competent inspectors to examine into the 
a£Gurs of the company and to report thereon. 

Applications for an inspection under the auspices of the 
Board of Trade must be made as follows : — 

In the case of a banking company, by holders of at least 
one-third of all the shares issued. 

In the case of any other company limited by shares, by holders 
of at least one-fifth of all the shares issued. 

In the case of any company not having its capital divided 
into shares, then by one-fifth in number of the proprietary. 

To prevent vexatious and malicious applications being made, 
the Board of Trade, before granting such application, requires 
reasonable evidence of the necessity for the inquiry, and may 
also require the applicants to give security for payment of the 
costs occasioned thereby. 

The inspectors, on their appointment, are invested with the 
fullest powers for the conduct of the examination. All books 
and documents of the company must be produced to them, and 
every information afforded to them by the officers of the com-* 
pany. The inspectors may examine all or any of the officers 
or agents of the company upon oath. A penalty of £5 each 
offence is imposed upon any such person who refuses to answer 
any question or conceals any of the transactions of the 
company. 

On completion of their examination the inspectors must 
report the result to the Board of Trade, who will forward a copy 
of such Report to the company and to the applicants. The costs 
of the inquiry are to be borne by the applicants unless the 
Board of Trade direct the company to defray them. 

Independently of the Board of Trade the shareholders may, 

p 2 
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by a special resolution, appoint inspectors with the like powers, 
who must make their report in the manner and to the persons 
appointed by a general meeting. [C. A. 1862, s. 60.] 

Notices. 

Any summons, notice, order, or other document required 
to be served upon the company, may be served by leaving 
the same or sending it through the post in a prepaid letter 
addressed to the company at its registered office. 

Any summon^ notice, order, or proceeding requiring authen- 
tication by the company may be signed by any director, secre- 
tary, or other authorized officer of the company, and need not 
be under the common seal of the company, and the same may 
be in writing or in print, or partly in writing and partly in 
print. 

Actions. 

All actions must be brought and defended by the company 
in its own name. 

Where a limited company is plaintiff, the judge may, on the 
application of the defendant, if there is any reasonable ground 
to believe that the assets of the company will be insufficient to 
pay the defendant his costs if he be successful, require the 
oompany to give security for costs and stay all proceedings 
until such security is given. 

As a general rule, the fact that a limited company is in 
liquidation is sufficient prima facie evidence to entitle the 
dofondant to require security, which must be sufficient to cover 
tlio pix>Uible amount of the costs. 

A liiuitiHi oom{>any applying ex parte for an injunction must 
1)0 prttimred to give an undertaking in damages of some re- 
ii|Hmiiibld i^eraon ; the Court will not in such a case accept the 
m\^ uiuWtaking of the company. [Anglo-Banvhian Co. y. 
Hi^^mH, 10 Jur. (N.S.) 87.] 

An unlimited company, though in liquidation and shewn to 
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be insolvent, cannot be made to give security. [United Ports 
Co. V. HiU, 5 Q. B. 395.] 

In an action by the company against a shareholder for calls, 
it is 8a£Scient to allege that the defendant is a member of the 
company and indebted to the company in respect of the caU. 
[C. A. 1862, 8. 70.] 

In the event of a company changing its name, and until issue 
of the firesh certificate of incorporation, all actions are properly 
brought and defended in the old name of the company. 
[Sha4Mef(yrd v. Dangerfield, 3 C. P. 407.] 

The Court may, at any time after the presentation of a peti- 
tion to wind up a company, restrain all further proceedings in 
any action pending against the company on motion being made 
ex parte. [C. A. 1862, s. 85.] 

When an order for winding up a company has been made no 
action shall be commenced or proceeded with against the com- 
pany, except with the leave of the Court. The application tor 
leave to proceed should be made by summons in Chambers 
[HageU v. Currie, 1867, W. N. p. 75], but is frequently made 
bv motion. 

The Court will, on a winding-up, only restitdn actions against 
the company, and will not interfere with actions pending against 
the directors or other officers individually. [Ex parte HanJcet/, 
21 L. T. 481.] 

A voluntary winding-up is no bar to the proceeding with or 
commencing an action against a company. 

The official liquidator of a company has power, with the 
sanction of the Court, to bring or defend any action in the 
name and on behalf of the company. [C. A. 1862, s. 95.] 

The use of the name of the company is entrusted to the 
directors as a general rule. In certain cases the name of the 
company may be used by individual members to bring actions 
on behalf of the company. The shareholder who in cases of 
urgency so uses the name of the company does so at his own 
risk, and subject to his being able to prove that his action has 
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the support of a real bond fide majority of the shareholders 
whether of number or interest. \Atwool v. MerryweaiheTj 5 Eq. 
4e)4, n.] 

One exception to the general rule requiring a company to 
be plaintiff is, that where a fraud is committed by persons who 
can command a majority of yotes, in that case the minority can 
sue. [Mason v. Harris, 11 Ch. D. 109.] 

The rule laid down by the Court is against all interference 
in the internal manap;ement of the company, except in cases of 
fraud. [Foss v. HarhottU, 2 Hare, 461.] 

The shareholders being associated in a common venture must 
abide by the decision of the majority. [Macdougall v. Gardiner ^ 
20 Eq. 383 ; 1 Ch. D. 13.] 

Where a call has been made by directors in exercise of their 
powers the Court will not interfere to restrain its enforcement, 
except on proof of an improper motive in making the call. 
[An^lo-TJniv&rsal Bank v, Baragnon, 45 L. T. 362.] 

In the event of the existence of disputes between the direc- 
tors, which prevent the affairs of the company being carried on 
properly, the Court will intervene by injunction and appoint a 
receiver to protect the property of the company. But the 
interference of the Court will be continued only until a govern- 
ing body is duly appointed. [Featherstone v. Cooke, 16 Eq. 
298.] 

As to the right of creditors in a winding-up to sue in the 
name of the company, see Cape Breton Co. v. Fenn, 17 Ch. D. 
198. 

The company has equal rights with private individuals in 
cases where it is libelled. Thus, where a member of the com- 
pany publishes of the company statements which are untrue, 
and which tend to injure its trade, the Court will interfere by 
injunction and restrain the publication of the libel. [Hill v. 
Hart Davis, 21 Ch. D. 798.] 

But all actions by the company must be for its real benefit, 
as the funds of the company must not be employed for any 
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purpose other than those for which they were contributed. 
Thus the directors may be restrained from applying the funds 
of the company in payment of the costs of a prosecution for 
libeL [Pickering v. Stephenson, 14 Eq. 322.] 

Evidence. 

There are many documents and acts of a company which are 
received as conclusive evidence in any action. 

The certificate of incorporation granted by the Registrar of 
Joint Stock Companies to any company is conclusive evidence 
that the company has been properly registered, as is also his 
certificate in oases of reduction of capital. 

The register of members is prima fade evidence of all 
the matters authorized to be inserted therein. [C. A. 1862, 
8. 37.] 

The minute boohs containing the resolutions passed at general 
meetings, or at board meetings, are receivable in evidence ; and, 
until the contrary is shewn, all such meetings shall be deemed 
to have been duly held and convened. [C. A. 1862, s. 67.] 

A declaration by the chairman of a meeting convened for the 
purpose of passing a special or extraordinary resolution, that 
the resolution has been passed, is conclusive evidence of the 
fact, unless a poll was demanded at such meeting by at least 
five members. [C. A. 1862, s. 51.] 

The report of any inspectors appointed under the Act, 1862, 
to examine into the affairs of the company, authenticated by 
the seal of that company, is admissible as evidence of their 
opinion. [0. A. 1862, s. 61.] 

In the case of life assurance companies all documents or 
copies thereof filed with the Board of Trade or the Registrar of 
Joint Stock Companies are receivable in evidence. 

In the case of a compulsory or supervision order, all orders 
made by the Court upon any contributory are conclusive evi- 
dence, subject to his power of appeal, that any moneys thereby 
appearing to be payable are due. [C. A. 1862, s. 106.] 
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Office copies of all orders of one Court are sufficient evidence 
in another Court. [C. A. 1862, s. 123.] 

Whenever a company is being wound up, all books, accounts, 
and documents of the company and the liquidator are as between 
the contributories prima facie evidence of the truth of all 
matters purporting to be recorded therein. [C. A. 1862, s. 154.] 

With regard to banking companies, the Bankers Books Evi- 
dence Act, 1879, provides that a copy of an entry in a banker's 
book (i.e.y a ledger, day book, cash book, account book, and any 
other book used in the ordinary business of the bank) shall be 
received in all legal proceedings as prima facie evidence of 
such entry and of the matters, transactions, and accounts therein 
recorded. Any such copy must be verified orally or by affidavit, 
and it must also be proved that the book containing the entry 
was, at the time of making the entry, one of the ordinary books 
of the bank, and that the entry was made in the usual and 
ordinary course of business, and that the book is in the custody 
and control of the bank. 

To entitle a banking company to the benefit of this Act it 
must prove, either that it has duly made the return required 
under the Bank Charter Act to the Commissioners of Inland 
Revenue, or in lieu thereof has duly furnished to the Registrar 
of Joint Stock Companies the annual list of shareholders and 
the summary required by the Companies Act, 1862, with the 
addition thereto of the names of the several places where the 
banking company carries on its business. The fact of the return 
having been made to the Commissioners is proved either by a 
copy of the return verified by the affidavit of an officer of the 
bank or by the production of a newspaper containing the return, 
if any, published by the Commissioners ; whilst the return to 
the Registrar is proved by the certificate of the Registrar, or 
any Assistant Registrar for the time being, of Joint Stock 
Companies. 

The copies of entries in the books of a banker are by this Act 
made admissible evidence against any one. 
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Abbitbation. 

Any company may by writing under its common seal agree 
to refer to arbitration any difference whatsoever in dispute 
between itself and any other company or persoo. The company 
may also delegate to the arbitrator power to settle any terms, 
or to determine any question capable of being settled by the 
company itself. 

All the provisions of the ^' Railway Companies Arbitration 
Act^ 1859/' are deemed to apply to all such arbitrations. 
[C. A. 1862, ss. 72, 73.] 

In the eyent of a sale of the assets of a company in liquidation 
to another company under sect. 161 of Act 1862, the value 
of the shares of a dissentient shareholder shall be, in the event 
of dispute, settled by arbitration under the provisions of the 
Companies Clauses Consolidation Act. [C. A. 1862, s. 162.] 

It is usual for the liquidator to make a tender as the price of 
the member's shares. If refused, and a less sum is awarded, 
the dissentient shareholder will have to pay the costs of the., 
reference. If more than the amount offered is awarded the 
costs will be borne by the company. Where no tender is made 
the costs are at the discretion of the Court [Imperial M&r^ 
eaniOe Credit Co., 12 Eq. 504.] 
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CHAPTEB X. 

DIRECTORS. 

The responsibility of the management of the company de- 
Yolyes as a rale upon directors. It is not legally essential 
that a company should have directors. 

Unless the articles of association otherwise provide it is not 
necessary that a director should be a shareholder in the com- 
pany. Indeed the provisions of TabW A make no mention of 
any share-qualification for a director. 

The articles of association usually invest the directors with 
very ample powers for carrying on the business of the company. 

A director stands in a fiduciary relation towards the company. 
He is not allowed to make any profit out of the position he thus 
holds, other than that allowed by the regulations of the com- 
pany or by the consent of its members. [North EaMem By. v. 
Jackson, 19 W. R. 198.] 

A limited company may by its memorandum of association, 
as originally framed, or as altered by special resolution, declare 
the liability of its directors or managers to be unlimited. 
[C. A. 1867, 8S. 5-«.] 

In any limited company where the liability of a director or 
manager is unlimited, notice in writing is to be given to 
any proposed director or manager that on his election his 
liability will be unlimited. The ombsion of this notice will 
not however affect his liability. 

A retiring director or manager is only liable for debts and 
liabilities incurred during his tenure of office, and this liability 
ceases at the end of one year from his retirement 

In the event of the company being wound up, a director or 
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manager whose liability is nnlimited will only be called apon 
to contribute if the Court thinks the general assets insufiScient. 

If any director is guilty of any misfeasance or breach of trust 
towards the company he is liable to the company in respect of 
those acts; but he is not in general liable for losses arising 
through non-feasance. 

In considering the position of directors it must be borne in 
mind that a director differs from a trustee. For whilst a trustee 
is the legal owner ^ of the trust-property, and as such is the 
principal who deals with that property, and is master thereof, 
subject only to an equitable obligation to account to his cestms 
que trustent, a director occupies as between himself and the 
company the position of a paid servant [Smith y. Anderson, 
15 Ch. D. 247.] 

The rule is '^ not a technical or arbitrary rule. It is a rule 
founded upon the highest and truest principles of morality. 
No man can, in this Court, acting as agent, be allowed to put 
himself into a position in which his interest and his duty will 
conflict.** [Lord Cairns, Parker v. MeKenna, 10 Ch. 118.] 

On the same principle that an agent must account to his 
principal for any profit he has derived by virtue of his agency 
[TyreU v. Bank of London, 10 H. L.26], where an agent con- 
tracting on behalf of a company made a profit, he was held 
liable to account to the company for the profit so made. 
[McKay's Case, 2 Ch. D. 1.] 

The rule that a director cannot take the benefit of a contract 
entered into between himself and the company because he is 
not to make a profit in the cases where he is both buyer and 
seller, applies even though his colleagues at the board had full 
knowledge of and approved of the transaction. [Albion Steel 
Co. V. Martin, 1 Ch. D. 585.] 

Where directors who are vendors sell to the company at a 
fair price to the company, though at a profit to themselves, 
and take no part in the purchase, and make a full and fair dis- 
closure beforehand to the shareholders of their interest in the 
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subject-matter, the transaction cannot be impeached afterwards. 
[Chesterfield Colliery Co. v. Black, 37 L. T. 740; Britiah Seam- 
less Paper Box Co., 17 Oh. D. 467.] 

But a company may by its articles waive the benefit of the 
rule, and allow its directors to contract with and make profits 
out of their transactions with the company. [Imperial, dte^ 
Association y. Coleman, 6 Gh. 568.] 

Where the articles require a director to declare the nature 
of his interest in any contract^ a full and fair disclosure must 
be made, A mere* declaration of interest is not sufficient. 
[Imperial, Ac, Association v. Coleman, 6 H. L. 189.] 

Unless the articles of a company otherwise provide there is 
no restriction as to the choice of directors. There is nothing 
to prevent the office of director being filled by a woman, an 
infant, or an alien. 

The only statutory exception is in the case of a beneficed 
clergyman, or a clergyman who is licensed or otherwise allowed 
to perform the duties of any ecclesiastical office whatever. By 
1 & 2 Vict. c. 106, 8. 29, it is enacted that it shall not be lawful 
for any such person to act as a director or managing partner of 
a company ; but sect. 30 qualifies this restriction, and expressly 
allows him to be a manager, director, partner, or shareholder in 
any benefit society, fire, or life assurance society. 

Qualification. 

The articles of association usually prescribe that the necessary 
qualification for a director shall be the holding of a certain 
number of shares in the company. 

Where the holding of a certain number of shares is a neces- 
sary qualification for a director, the mere acceptance of the 
office only involves an agreement to have the qualifying shares 
within a reasonable time after becoming a director ; and if a 
person accepting the office retracts the acceptance before the 
reasonable time has expired, and without having acted as a 
director, he will not be fixed with the qualification in the event 
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d the company being afterwards wound np. [KarutVs Gase^ 
20 Eq. 506.] 

It has even been held that a person who was asked to become 
a director, and who attended two board meetings and allowed a 
prospectus to be issued with his name to it, but who never had 
a fixed intention to become a director, was not liable for his 
qualification. [Chreen^s Case, 18 Eq. 428.] 

But where a person whose name had Jbeen advertised as a 
director attended a board meeting and subsequently signed 
a cheque as a director, it was held that he had acted as a 
director and was liable for his qualification. [Han/Darcl^s Case, 
13 Eq. 30.] 

Where the holding of a qualification is a condition precedent 
to the election of a director, any appointment made of a person 
not so qualified is void ab initio, \Hamley*s Case, 5 Ch. D. 
705 ; Jenner's Case, 7 Ch. D. 132 ; Carmiehaers Case, 30 W. R. 
742.] He never becomes a director, but assumes to act as such 
without authority, in defiance of the articles. He may incar 
liabilities by so acting of a very serious descriptioo. 

Where the articles of association of a company did not 
require that a director should be qualified by holding any 
shares, but the directors passed a resolution (which was not in 
any way confirmed by the shareholders) that the qualification 
should in future be 250 shares, it was held that this resolution 
could not alter the constitution of the company, and that a 
person who was afterwards elected a director and who acted in 
that capacity did not thereby enter into any implied contract 
to take or hold any shares. [De Ruvigne's Case, 5 Ch. D. 306.] 

Where the articles provided that no person should be eligible 
as a director, unless he held as registered member in his own 
right a certain amount of shares, it was held that beneficial 
ownership was not necessary for a qualification, and that a 
registered holder of the required capital, even though he had 
transferred his shares to another, was properly eligible. [PtU* 
brook V. Richmond Mining Co., 9 Ch. D. 610,] 
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In Forbes Case [8 Ch. 768] four persons were named in the 
articles as directors. It was also provided that every member 
holding not less than fifty shares should be eb'gible as a 
director, it was decided on appeal that the provisions as to 
qualification did not apply to the original directors. [See 
also HamiUotCs Case, 8 Ch. 548 ; Bretfs Casey 1882, W. N. 
185.] 

Where the holding of a certain number of shares is a neces- 
sary qualification for a director, the mere fact of becoming a 
director does not amount to a contract by the person so ap- 
pointed to take that number of unpaid shares direct from the 
company. [Brown's Case, 9 Ch. 102.] 

A director may after his appointment obtain his qualification 
from any source ; he may buy the shares on the market, or he 
may take a transfer from a friend, but his time for getting the 
shares expires when he acts as director, and he thereupon 
becomes bound to take the shares from the company. [Miller's 
Case, 3 Ch. D. 661 ; Hampshire Milk Co., 29 W. R 170.] 

Many cases have arisen where directors have joined the 
board of a new company on a promise by the promoter that 
he would find their qualification for them, either by a transfer 
of shares, or by providing the money to enable the intending 
directors to subscribe for the necessary qualification. 

Directors so acting commit a very grave and very repre- 
hensible breach of trust in accepting a qualification from a 
person who is a vendor to the company, or with whom it might 
be their duty to deal as trustees for the company. [Carling^s 
Case, 1 Ch. D. 115.] 

If there is any agreement or understanding between a vendor 
and directors relative to the finding of their qualifications 
before all matters between the vendor and the company are 
closed, the directors cannot as against the company retain 
those shares. Any such transfer of shares would be a simple 
bribe or present to the directors constituting a breach of trust 
on their part, and a misfeasance in respect of which the 
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company wonld be entitled to get back from its unfaithful 
trustees what they had so acquired. [Carling's Case, 1 Ch. D. 
115.] 

Thus in Pearsan's Case [5 Ch. D. 336], where a director 
accepted his qualification from the vendor and then took part 
in ratifying on behalf of the company a contract for purchase 
entered into with the vendor, he was held liable for his mis- 
feasance. 

Where the money to enable the directors to pay for their 
qualifying shares was provided by the vendor out of the pur- 
chase-money paid by the company, it was held that the 
directors could not retain the money so paid them by the 
vendors ; that the money Imd never ceased to be the property 
of the company, and that there had been in fact no payment 
by the directors of the money dae in respect of the shares. 
[Hay'8 Case, 10 Ch. 593.] 

There is, however, no objection to a director having his 
qualification given to him by the vendor or promoter if such 
director joins the Board after the relations between the vendor 
or promoter and the company are at an end, and when the 
gift of the shares can in no sense be a bribe. [Brovm's Case, 
9 Ch. 102.] 

Where directors have improperly obtaiDcd shares in the 
company they are liable at the option of the company to 
account for the shares in any one of the following ways : 

1. The company may claim a re-transfer of all the shares. 

2. If the shares have been sold the company may claim to 

receive the entire profit so realized. 

3. If the shares have depreciated in value the company may 

claim the full nominal amount of the shares of which the 
company has been deprived. 
The company may adopt whichever of these alternatives is 
most beneficial to itself. [Carling's Case, 1 Ch. D. 126.] 

A claim for the value of the shares is a claim for damages 
and not for debt. [Ex parte Theys, 22 Ch. D. 122.] 
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The Duties and Powebs op Directors. 

The articles usnally provide for the appointment of the first 
directors of the company. 

By Table A the first directors are determined by the sub- 
scribers to the memorandum, who, antil they appoint directors, 
are deemed to be directors. 

Directors are the agents of the company, and haye impliedly, 
by virtue of their position, general powers of management* 
They have no power to bind the company, except within the 
limits prescribed by the regulations of the company; and 
they have not all the powers of the company conferred upon 
them. 

The general powers of management conferred upon the 
directors by implication extend only to the ordinary course of 
business of the company. Any farther powers must be expressly 
conferred upon them. With the exception of powers required 
by the Companies Acts to be exercised by the company in 
general meeting, there is no limit to the powers which may be 
expressly conferred upon the directors by the articles of the 
company. [Strand Mime Holly 13 L. T. 177 ; Ex parte Walker^ 
18 Jur. 885.] 

Where the articles provide that the business of the company 
shall be conducted by not less than a certain number of direc- 
tors, the board must consist of at least that number, or otherwise 
their acts will be invalid. [Garden Chdly Go, v. McLister, 
1 App. Cas. 39 ; Alma Spinning Go., 16 Ch. D. 681.] 

Where the articles empower the directors to delegate any of 
their powers to committees consisting of members of their body, 
and also provide that in the construction of the articles words 
importing the plural number only shall include the singular, it 
has been held that, under these provisions, the directors could 
delegate their powers to a single member of their body. 
[McLaga/rCs Gase, 51 L. J. Ch..841.] 

The election of directors is regulated by the articles, which 
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ofliially prescribe that the company in general meeting shall 

from time to time appoint new directors. They usually also 

omtain a clanse to the effect that casual vacancies at the board 

may be filled up by the directors. It has been held that this 

power is properly exercisable after a general meetiog, in respect 

of a casual vacancy which occurred before such meeting, and 

which the shareholders had omitted to fill up. [Mtmster v. 

Cammea Ck., 51 L. J. Oh. 731.] 

Unless there be any express power in the articles the com- 
pany has no inherent powers to remove directors before their 
term of office has expired. [Imperial Hydropathic Hotel Co. v. 
flampatm, 1882, W. N. 189.] 

Where directors exceed their own authority, while still keep- 
ing within the powers of the company, the excess of authority 
may be ratified by the company in general meeting and rendered 
binding. [Dronfield Coal Co.y 17 Ch. D. 76.] But any such 
ratification does not in itself extend the authority of the directors 
80 as to authorize them to do similar acts in future. [Irvine v. 
Union Bank of Atistralia, 2 App. Cas. 366.] 

Directors are bound to exercise the powers given to them for 
the benefit of the company generally, and not with a view to 
their own private interests only. 

But directors are not under any disability to lend money to 
their company [Campheirs Case, 4 Ch. D. 470], and, under ordi- 
nary circumstances, they may deal with their shares as freely 
as any other shareholders, provided they do not part with their 
qualifications. [Qilberfs Case, 5 Ch. 559.] 

Without express authority directors cannot delegate their 
powers. [HotoarcTs Case, 1 Ch. 561.] 

Where the articles prescribe certain acts to be done by the 
board, those acts, to be valid, must be so done. It will not 
suffice to obtain the individual consent of a quorum of directors 
[UArcy v. Tamar, Ac,, Co.^ 2 Ex. 158], but subsequent ratifi- 
cation at a properly convened board will remedy any defect. 
[Austin*s Case, 24 L. T. 932.] 

G 
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Where the articles of a company do not prescribe the number 
of directors necessary to constitute a quorum, the number who 
usually act in conducting the business of the company will 
constitute a quorum. [Lyster^s Casey 4 Eq. 233,] 

Each director is entitled to be present at every board meet- 
ing of the company if duly qualified, and may sustain an action 
in his own name against the other directors, on the ground of 
indiyidiial injury to himself, for an injunction to resirain them 
from wrongfully excluding him from acting as director. [PtiZ- 
hrooh V. Richmond Consolidated Co., 9 Ch. D. 610 ; Munster v. 
Cammdl, &c., Co., 1882, W. N. 97.] 

Every director is bound to have a reasonable knowledge of 
the affairs of the company. He is not necessarily affected with 
notice of all the transactions entered in the books of the com- 
pany [CartmelTs Case^ 9 Ch. 691], but he is affected with notice 
of all proceedings of the board, the minutes of which are read 
and confirmed in his presence. [Ashhurst v. Mason, 20 Eq. 225.] 

Generally a director will be presumed to have known every- 
thing which in his capacity as a director he should have been 
acquainted with. There is no presumption of law that a director 
knows the contents of the books of the company. [HaUmarVs 
Case, 9 Ch. D. 329.] 

The knowledge of a director in a transaction in which he had 
not been concerned on behalf of the company, does not affect 
the company with notice of the fact. [Peruvian BaUways 
V. Thames Marine Co., 2 Ch. 617; Ebbw Vale Co. Claim, 8 
Eq. 14.] 

The company is not affected with notice by the knowledge of 
one director, unless at the time he was acting as a director on 
behalf of the company, and had no personal reasons for con- 
cealing his knowledge. [European Bank, 5 Ch. 358.] 

A director is a trustee of his powers of making calls for the 
general body of shareholders, and must not use them for his own 
benefit without regard to their interests. [Gilberts Case, 5 Ch. 
559.] 
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If directors use their powers oppressively the Court will 
lestrain them. [Cannon v. Trask, 20 Eq. 669.] 

All the powers of directors cease upon a winding up ; but 
thpy still remain officers of the company without remuneration. 

The resolutions of directors can be rescinded at will, and they 
cannot by their minutes override the constitution of the com- 
pany. Thus where the articles were silent as to a directors 
qnalificationy but the directors resolved that no future director 
should have a less qualiiScation than 250 shares, it was held 
that this resolution was inoperative. [De Buvigne's Case, 5 
Ch. D. 306.] 

It is no part of the duty of a third person dealing with the 
company to inquire into the legality of the appointment of the 
directors who assume to act for the company. It is sufficient 
for him that they are de facto directors, and unless he knows to 
the contrary he is not bound to inquire into the internal 
management of the company, but may assume that they are 
directors dejure, [County Life Assurance, 5 Ch. 288.] 

So also where bankers, acting bona fde, duly honoured 
cheques signed by directors informally appointed, it was held 
that they were not liable to repay the money so drawn, 
[Mahfmy v. East Holyford Mining Co., 7 H. L. 869.] 

The general powers of management conferred on directors 
extend to all acts which might reasonably be done by the 
managing partners of a private firm acting in accordance with 
a deed of partnership. 

Thus an application by directors of a sum equal to a week's 
wages as extra pay by way of gratuity to the workers of the 
company out of the profits of a good year, was held a reasonable 
exercise of their general powers. [Hampson v. Price^s Patent 
Candle Co., 45 L. J. Ch. 437.] 

The Liabilities op Directors. 

Directors will not as a rule be liable to the company for any 
losses which the company may incur through their manage- 

G 2 
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menty so long as they have acted hona fide. Mere impradence 
however great, provided it does not amount to gross negligence, 
will not subject them to personal liability for losses so arising. 
[Overend v. Oibh, 5 H. L. 480.] 

Directors are agents of the company, and their personal 
liability in an action upon a contract made by them must be 
governed by the ordinary law of principal and agent. 

A shareholder may however bring an action against directors 
personally where he charges them as trustees, and seek redress 
against them for a breach of duty to the company of which he 
is a member. [Ferguson v. Wilson, 2 Ch. 77.] 

The right of a shareholder to bring an action against directors 
personally is restricted to acts done by them during the period 
of his membership, or to acts done by the directors amounting 
to misrepresentation, by which he was directly induced to 
become such member. 

A director contracting on behalf of the company is not per- 
sonally liable for the fulfilment of any contract within the 
sox)pe of his authority which he enters into in his capacity as 
director. [Okell v. Charles, 34 L. T. 822.] 

But any contract he may so enter into must on the face of it 
be clearly expressed as entered into '' for and on behalf of*' the 
company in order to exclude his personal liability. 

When a director exceeds his authority he may be held per- 
sonally liable for any consequences of that act. 

Thus where a director concurred in issuing debentures after 
the borrowing powers of the company were exhausted, the de- 
bentures were held void and the directors held personally liable 
to the lender for the sum advanced and interest. [Weeks y. 
Propert, 8 C. P. 427.] 

When a director exceeds his authority and attempts to bind 
the company by acts altogether ultra vires the company, it 
would appear that neither the company nor the director, unless 
his conduct amount to the warranty of a fact, is liable thereon. 
[Macgregor v. Dover and Deal By. Co., 18 Q. B. C. 618 ; 22 L. J. 
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Q. B. 69. 0£ ForMtVe Wagon Co. v. Maclure, 19 Oh. D. 
478.] 

These distinctions in the liability of directors depend upon 
the role of law that, whilst a man is liable for misrepresentation 
of fact \Richard8on v. Williamson, 9 Q. B. 276, and see 7 Ch. 
801], he is not liable for a misrepresentation of law. [BashdaXl 
Y. Ford, 2 Eq. 754.] 

Every person having deaUngs with a company is presumed 
to have fall knowledge of the powers of that company as con- 
tained in their ** public document 'Hhe memorandum and articles 
of association. [Boyal Bank of India's Case, 4 Ch. 256 ; Cov/niy 
Life Assurance Co., 5 Ch. 288 ; 39 L. J. Ch. 471 ; Zvlueta's Case, 
5 Ch. 444.] 

In Weeks v. Propert the company had power to issue deben- 
tures. This fact the lender was presumed to know. But be 
could not be aware that the powers to issue debentures had 
been folly exercised, therefore the director was held liable as 
for a breach of warranty that the directors had then power to 
issue debentures valid and binding on the company. 

But where an act altogether vltra vires the company is done 
the directors will not, it is conceived, be personally liable for 
an honestly mistaken act which everybody is presumed to 
have known was void ah initio. [Eaglesjield v. Marquis of 
Londonderry, 4 Ch. D. 693.] 

A director is liable to the company for any misfeasance on 
his part 

Thus where a director has concurred in paying improper 
dividends founded on a delusive balance sheet, he can be called 
upon to refund to the assets of the company any dividends so 
paid. [Flitcrofi's Case, 21 Ch. D. 519.] 

Any profits of any description which he may have made out 
of the company, beyond the remuneration granted him by the 
company, a director is liable to repay. 

The sects. 115, 138, and 165 of the Act 1862 prescribe a ready 
means by which a liquidator, a creditor, or a contributory, can 
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examine the ofiScers of a company on oath, and recover from 
them any moneys they may have obtained from or be liable to 
pay to the company on account of misfeasance or breach of 
trust in relation to their dealings with the company. 

As instances where directors have been held liable for mis- 
feasance may be mentioned the following amongst many : — 

Where an insurance company undertook to invest half the 
premiums received in Consols for the benefit of the policy- 
holders, and no such investment was made, a director, though 
resident in the country and rarely attending board meetings, 
was held liable in a winding up for half the premiums received 
during his directorship. [ScholejieWs Case, 1882, W. N. 22 ; 
Williamson's Case, 14 Ch. D. 335.] 

Where directors paid fimds of the company to a promoter 
who bought therewith debentures from the company and pre- 
sented some of them to the directors, retaining some of them 
himself, the directors were ordered jointly and severally to repay 
the full amount of the debentures. [Pelly's Case, 21 Ch. D. 
492.] 

Directors paying dividends out of capital are jointly and 
severally liable to the liquidator in a winding up for the amount 
of the dividends so paid. [Alexandra Palace Co., 21 Ch. D. 
149.] 

Where the ailieles allowed the directors to pay the prelimi- 
nary expenses attendant on the formation of the company, and 
the directors paid without inquiry the demand of the promoters, 
who then paid the calls due on the directors' shares, the directors 
were held liable to repay the full amount. [Englefield Colliery 
Co., 8 Ch. D. 388.] 

But where promotion money was improperly paid, to the 
knowledge of a person who afterwards became a director^ but 
took no steps to recover the money for the company, it was 
held that he was not liable for wilful default or misfeasance. 
[Forest of Bean Coal Co., 10 Ch. D. 450.] 

A director is only liable for misfeasance in cases where he 
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has actually taken part in or connived at the improper proceed- 
ing. Thus a director is not liable for misfeasances committed 
by his co-directors without his knowledge at board meetings at 
which he is not present. [Perry s Case, 34 L. T. 716.] 

Bat his presence at a board meeting at which the resolution, 
constituting the misfeasance, was read and confirmed is enough 
to affect him with notice and render him liable. [Ashhurst v. 
Fowler, 20 Eq. 225.] 

Inespectiye of any intentional misfeasance or breach of duty 
a director is liable for the consequence of any act done by him 
ultra vires, even though done bond fide and with an honest 
belief that the transaction was in the best interests of the 
company. 

Thus if directors, ultra vires, dispose of the assets of the 
company by advancing upon personal security, or by buying up 
shares in the company itself, they will be jointly and severally 
liable to the company for any loss so arising. [Land Credit Co. 
Y. L(yrd Fermoy, 8 Eq. 7 ; 5 Ch. 763.] 

As between themselves directors are entitled to contribution 
for any sums they may so have to pay. Nor are they obliged 
to wait till they are sued by the company, before they apply 
for contributions inter se to make good the existing deficiency, 
and they are bound to make good this deficiency without 
waiting to see whether any actual loss to the company will 
eyentually result. [Power v. O'Connor, 19 W. R. 923.] 

A director is not liable for any losses which the company may 
incur through fraud of third persons. Thus he is not liable to 
make good the amount of a cheque drawn with his sanction for 
a lawful purpose which gets into the hands of the wrong person, 
and the proceeds of which are misappropriated. [Perry s Case, 
34 L. T. 716.] 

It is usual for articles of association to contain an indemnity 
clause holding directors harmless for the consequences of any 
acts which, in pursuance of their duty or supposed duty, they 
may bona fide commit. This clause is probably operative, to 
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indemnify the directors against the consequences of any vUra 
vires acts so far as the remedy of the company may extend. 

With regard to the continuance of the liability of a director 
in respect to any misfeasance or breach of daty committed by 
him, the rule is as follows : — Where a trustee receives money 
upon an express trust and wastes it the Statute of Limitations 
does not run against the claim of the cestui que trust ; yet where 
a trustee receives money not belonging to the cestui que trusty 
but which the cestui que trust can claim on the ground that the 
receipt of it was a fraud upon him, as in the case of a bribe or 
a commission, the Statute of Limitations will run against the 
claim of the cestui que trust from the time when he discovers 
the fraud. [Metropolitan Bank v. Heiron, 5 Ex. D. 319.] 

It has been held that claims against directors for misfeasance 
are not barred by the Statute of Limitations, and, eonsequently, 
in proceedings to enforce the repayment of dividends paid out 
of capital, the fact that the dividends had been paid more than 
six years previously was held not to bar the remedy. [Exchange 
Banking Co., 51 L. J. Ch. 525.] 

A director gidlty of misfeasance cannot set off against the 
amount payable by him to the company a debt due to him 
from the company. [Felly's Case, 21 Ch. D. 492.] 

Money repayable by a director through his misfeasance is a 
debt incurred by " means of fraud or breach of trust " within 
sect. 49 of the Bankruptcy Act, 1869, and therefore his liability 
is not released by his discharge under any bankruptcy proceed* 
ings. He remains liable to repay personally that sum less any 
dividends received under his bankruptcy proceedings. [Emma 
Mining Co. v. Orant, 50 L. J. Ch. 449.] 

A liquidator making a claim against directors of a company 
fur misfeasance must use the same promptitude as an ordinary 
claimant. But special circumstances, such as a change of 
Ifquidators, will be taken into consideration on the question of 
delay. [Mammoth Copperopolis of Utah, 43 L. T. 754 ; Al^^ 
andra Palace Co., 21 Ch. D. 149.] 
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In any dealings in the shares of the company which a director 
may have, he will not be allowed to use for his own advantage 
any speciid information which, as a director, he has obtained. 

Thns, where a director, who was also a stockbroker, entered 
into negotiations with a shareholder for the purchase of bis 
shares, and during the negotiations obtained information which 
he withheld from the shareholder who afterwards sold him the 
shares, the director was held liable to pay to the shareholder 
the profits he had realized on the shares. [Tucker v. Barker^ 
1881, W. N. 120.] 

With respect to the criminal liability of directors, it is pro- 
vided by 24 & 25 Viet. c. 96, s. 81, that " whosoever being a 
director, member, or public officer of any body corporate or 
public company, shall fraudulently take or apply for his own 
use or benefit, or for any use or purposes other than the use or 
purposes of such body corporate or public company, any of the 
property of such body corporate or public company, shall be 
guilty of a misdemeanour." 

By sect 82 it is provided that, ** whosoever being a director, 
public officer, or manager of any body corporate or public com- 
pany shall, as such, receive or possess himself of any of the 
property of such body corporate or public company, otherwise 
than in payment of a just debt or demand, and shall, with 
intent to defraud, omit to make, or to cause or direct to be 
made a full and true entry thereof in the books and accounts 
of such body corporate or public company, shall be guilty of a 
misdemeanour." 

By sect. 83 it is enacted that, " whosoever being a director, 
manager, public officer, or member of any body corporate or 
public company, shall, with intent to defraud, destroy, alter, 
mutilate, or falsify any book, paper, writing, or valuable secu- 
rity belonging to the body corporate or public company, or 
make or concur in the making of any false entry, or omit or 
concur in omitting any material particular in any book of 
account or other document, shall be guilty of a misdemeanour." 
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By sect. 84, with reference to false reports and balance sheets, 
it is enacted that, " whosoever being a director, manager, or 
public officer of any body corporate or public company, shall 
make, circulate, or publish, or concur in making, circulating, or 
pubb'shing any written statement or account which he shall 
know to be false in any material particular, with intent to 
deceive or defraud any member, shareholder, or creditor of such 
body corporate or public company, or with intent to induce any 
person to become a shareholder or partner therein, or to intrust 
or advance any property to such body corporate or public com- 
pany, or to enter into any security for the benefit thereof, shall 
be guilty of a misdemeanour." 

For any of the offences enumerated in these four sections 
the punishment is penal servitude for any term not exceeding 
seven years nor less than five years, or imprisonment for any 
term not exceeding two years with or without hdrd labour. 

By sect. 166 of the Companies Act, 1862, any director, ofiScer, 
or contributory of any company wound up under the Act who 
destroys or falsifies any books or securities of tha company is 
guilty of a misdemeanour, and liable to imprisonment for any 
term not exceeding two years with or without hard labour. 

By sects. 167 and 168 provision is made for the prosecution 
under a winding-up with the sanction of the Court, of any past 
or present director, manager, officer, or member who may have 
been guilty of any criminal offence in relation to the company. 
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GHAFTEB XI. 

DEBENTUKES. 

The articles of association of any company usaally contain 
borrowing powers expressed as exerciseable either by the 
directors without further authority, or by the consent of the 
company in general meeting. If these powers are not contained 
in the articles as originally framed, they can be added by means 
of a special resolution. 

The borrowing powers of the company are most frequently 
exercised in the shape of debentures giyen under its common 
seaL 

Under this heading are grouped mortgages, debentures, and 
bonds ; the nature of the charge created by these instruments 
depends solely on the construction of the documents themselves. 
A debenture may thus be an absolute first charge on the whole 
property of the company, present and future ; or it may not 
bind its after-acquired property ; it may extend only to some 
specific asset, or it may amount simply to a promise to pay 
without creating any charge on the property. [Buasell v. East 
Anglian By. Co., 3 Mac. & G. 104.] 

The most ordinary form of debenture is expressed as being a 
charge on the " undertaking" of the company. This term con- 
stitutes a charge upon all the property of the company, present 
and future, and entitles the holders of the debentures to be 
paid out of the property of the company in priority to the 
general creditors. [Panama Boyal Mail Co., 5 Ch. 318 ; 
Marine Mansions Co., 4 Eq. 601.] 

A debenture pui-porting to be an assignment of the under- 
taking and all the real and personal estate of the company, is 
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valid as a charge on all the personal estate of the company 
existing at the date of the debenture, bat not on sabsequently 
acquired personal estate. [New Clydaeh Iron Co., 6 Eq. 514.] 

A debenture binding the company and *' their successors, and 
their real and personal estate/' entitles the holder to a first 
charge on all the property of the company in priority. [^Ex 
parte Bradshaw, 15 Ch. D. 465.] 

But debentures or bonds by which the company ** undertake 
to pay," or by which they **bind themselves and their suc- 
cessors to pay," are simply promissory notes, and create no 
primary charge on the assets in priority to the general body of 
creditors. [Ex parte City Bank, 3 Ch. 758 ; Ex parte Colbome, 
11 Eq. 478.] 

Power is sometimes given by the articles to directors to 
mortgage the uncalled capital. In the absence of any express 
power to that effect, any mortgage of future calls is invalid. 
The capital not paid up is only svh modo the property of the 
company; a precedent condition to the absolute proprietary 
right of the company therein being the due making of a call 
by a resolution of the board of directors. [Bank of South 
AuistraUa v. Abrahams, 6 P. C. 265.] 

But a call already made or determined upon, as well as calls 
in arrear, may be validly charged, even though not immediately 
payable. [Sankey Brook Coal Co., 9 Eq. 721 ; 10 Eq. 381.] 

Under a power to raise money by mortgage, with or without 
power of sale of any of the property of the company, book debts 
of the company not yet accrued due may be validly charged. 
[Bloomer v. Union Coal and Iron Co., 16 Eq. 383.] 

The mortgage of the property and undertaking of a company 
to secure debenture-holders does not necessarily paralyze the 
business of the compeiny so as to prevent the company from 
making a valid charge on a specific asset as a security for an 
advance of money necessary for carrying on the business. Any 
such charge can be validly made in the ordinary course of the 
business of the company at any time before the debenture- 
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holders interrene to stop it, and even though the lender in 
whose favour the charge is made is aware of the existence 
of the mortgage. [HamiUovCs Windsor IromoorkSy 12 Ch. D. 
707.] 

The depositee of deeds of a company in respect of a past 
debi was held a mortgagee to the extent of the company's 
power to borrow on mortgage then nnexhaasted, but only 
entitled to be paid pari passu with the mortgagees of the 
company's whole assets to the extent of the particular assets. 
l^Landawners* West of England Drainage Co,, 50 L. J. Ch. 
276.] 

The books of a company cannot be said to be comprised in 
the general words of a mortgage of the company's effects, and a 
mortgagee in possession cannot as against the liquidator of a 
company retain the books on the ground that they are mort- 
gaged. [Clyne Tin Plate Co., 47 L. T. 439.] 

Under the Bills of Sale Act, 1878, the non-registration of 
debentures rendered them void as to the personal chattels con- 
tained therein ad against an execution creditor. The Bills of 
Sale Act, 1882, s. 17, appears to alter materially the law in this 
respect. It is conceived that debentures no longer require 
registiation, and are an indefeasible charge on the real and 
personal property of the company, if expressed so to be. 

Whether registered or not debentures are not voided by the 
liquidation of the company, but are binding on the liquidator, 
who must pay them in full out of the proceeds of the property 
charged in priority to all other creditors, and even in priority 
to the expenses he has himself incurred in carrying on the 
business. [Marine Mansions Co., 4 Eq. 601 ; QrisseWs Case, 
a Ch. D. 411.] 

Debentures may be issued at a discount [BegenCs Canal Iron- 
works, 3 CL D. 43], and may be taken at their issue price by 
the directors. [CampX)eUs Case, 4 Ch. D. 470.] 

The validity of debentures depends upon tbe powers under 
which they are issued : where they are issued without proper 
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authority they cannot be enforced by members of the company 
or by their transferees. \Magdalena Steam Co.^ Johns. 690.] 

Where debentures, otherwise valid, are issued for an illegal 
purpose or in an irregular manner, and assigned to an innocent 
purchaser without notice, the company is estopped from alleging 
the illegality or irregularity as a defence to any action. [Webb 
V. Commissioners of Heme Bay, 5 Q. B. 642 ; Fowitaine v. Car- 
marthen By. Co., 5 Eq. 316.] 

Where debentures had been assigned and the transferees 
had been registered as such in the books of the company and 
had been applied to by the company to grant time, it was held 
that the company had thereby precluded itself from setting up 
its claims against the transferor as against the debentures. 
[Northern Assam Tea Co., 10 Eq. 458.] 

Where a company had powers to issue debentures not exceed- 
ing two-thirds of the capital of the company not called up, it 
was held that the company could issue debentures to the extent 
of two -thirds of its nominal capital, without reference to the 
amount actually issued and uncalled. [English Channel Steam- 
ship Co. V. BoU, 17 Ch. D. 715.] 

Where debentures have been issued by a company in excess 
of the amount limited by its powers they are void as against the 
company. [Chambers v. Manchester, dtc., By. Co., 5 B. & S. 
588.] 

Where directors have powers to borrow by their articles the 
lenders are entitled to assume that all necessary preliminary 
acts have been duly performed. [Landotvners, dtc.. Drainage 
Co., 50 L. J. Ch. 276 ; Agar v. Athmseum Life, 3 C. B. (N.S.) 
725.] 

Although the articles of a company may require certain for- 
malities upon the execution of mortgage deeds, it has been 
held that such a company could effect a mortgage by a simple 
deposit of title deeds. [Ex parte National Bank, 14 Eq. 507.] 

Where a company was empowered to borrow money upon 
mortgage, and issued debentures to creditors in part payment 
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of debtSy the informality did not invalidate the debentures. 
[Inns of Court Hotel Co., 6 Eq. 82.] 

Directors may mortgage the property of the company to 
secure money advanced by themselves or their secretary. 
[Southampton Boat Co. v. Pinnock, 12 W. R. 330.] 

Although a company is not bound by deeds under its seal, 
which are ultra vires, and therefore the securities thereby pur- 
porting to be given are void, yet so far as the company has 
received the benefit of the money advanced, and so far only, 
the lenders are entitled to receive it back irom the com- 
pany with interest. [German Mining Co., 4 D. M. & G. 19 ; 
Ex parte Williamson, 5 Ch. 309 ; cf. ShoolbrecCs Case, 28 W. R. 
339.] 

Any moneys so received by a company do not constitute a 
legal or equitable debt, and cannot be a ground for a winding- 
up petition. When all the creditors of the company and costs 
are paid, if a surplus should remain this is not the property of 
the shareholders, who cannot then equitably refuse to repay 
that surplus to the persons from whom the money was received 
ultra vires. [Ouardian Building Society, 1882, W. N. p. 189 ; 
Blackburn, dtc.. Society v. Cunliffe, 22 Ch. D. 61.] 

A debenture payable to bearer is not a negotiable instrument 
in itself [Crouch v. Credit Fonder, 8 Q. B. 374 ), and the holder 
for value deriving title from a person who had stolen it could 
not recover upon it 

But the authorities go to prove that where there is a distinct 
promise held out by a company informing all the world that it 
will pay to the bearer or to the order of a person named, it is 
not competent for that company afterwards to set up equities 
of its own and say that because the person to whom the deben- 
ture was issued is indebted to the company it will not pay. 
[Ex parte City Bank, 3 Ch. 758.] 

Consequently where debentures are issued payable to bearer, 
they will in general be held to be promissory notes, or if not 
promissory notes, negotiable instruments amounting to con- 
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tracts to pay any one who may happen to be the bearer free 
from all equities as regards the company. [Ex parte CoXbomej 
11 Eq. 478.] 

The assignee of a debenture takes subject to all equities 
existing between the company and the assignor, but the 
assignee may be relieved from such equities by the conduct 
of the company, as where the transfer was registered in the 
books of the company, or where the company accepted notice 
of the assignment. [Brtmton^s Claim, 19 Eq. 302.] 

Instruments issued by a company not under its common seal, 
and not specifically charging any property, but expressed as 
being debentures and having coupons for interest attached, 
are liable to an ad valorem stamp duty as debentures, and are 
not sufficiently stamped if stamped only as promissory notes. 
[British India Steam Co. v. CommissionBrs of Inland Bevenue, 
44 L. T. 379.] 

The priority of debentures is usually expressed on their face. 
But where nothing is said the time of issue will decide the 
priority. Thus where two sets of debentures were dated and 
sealed on the same day, each set being expressed as ranking 
pari passu inter se, it was held that the set sealed first had 
priority over the second set. [Qartside v. SilJcstone Collieries, 
51 L. J. Ch. 828.] 

Debentures are as a rule issued to rank pari passu, and a 
debenture-holder taking action to realize his security must sue 
on behalf of himself and all other debenture-holders of the 
same class [Hellish v. Brooks, 3 Beav. 322], and any judgment 
he recovers he must exercise as trustee for all his co-debenture 
holders. [Potteries By. Co. v. Minor, 6 Ch. 621.] 

An action will lie by a debenture holder to realize his 
security, even though the company is not being wound up. 
[Panama Boyal Mail, 5 Oh. 318.] 

The proper remedy for a debenture holder is to apply for the 
appointment of a receiver of the company's assets, and the 
Court will refuse to make a winding-up order on the petition 
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of a debenture-holder until this remedy has been tried. [Heme 
Bay Waterworks, 10 Ch. D. 42.] 

Where debentures payable to bearer are secured by an assign- 
ment of the property to trustees, the trustees are the only 
persons who have a right of action, and the debenture-holder 
is not in any way a creditor of the company. [Urtigtiay, &c.y 
%Cl)., llCh. D. 372.] 

If an execution creditor levies upon the property of the com- 
pany which is charged for the debentures, an injunction will be 
granted on the application of the debenture-holders, although 
the debentures are not yet due. [Legge v. Mathieson, 2 Giflf. 
71 ; WOdey v. Mid Hants By. Co., 16 W. R. 409.] 

The liquidation of a company renders the money secured by 
the debentures immediately payable, and the debentures become 
a security enforceable upon all the assets of the company as 
they existed at the date of the winding-up. [Eodson v. Tea Co.^ 
14 Ch. D. 859.] 

Interest continues to run on a debenture after it falls due 
although not expressly provided for. [Price v. Great Western 
By. Co., 16 M. & W. 244.] 

The interest is usually payable by coupons annexed to the 
debentures ; these coupons being only tokens require no stamp. 
[Enthav€7i v. Hoyle, 21 L. J. (C.P.) 100.] 

Begisteb of Mobtgaqes. 

Every limited company must keep a register of all mortgages 
and charges specifically affecting any property of the company, 
and must enter in such register in respect of each mortgage or 
charge a short description of the property mortgaged or charged, 
the amount of the charge created, and the names of the mort- 
gagees or persons entitled to such charge. [C. A. 1862, s. 43.] 

This register of mortgages must be open to the inspection of 
any creditor or shareholder, or his solicitor, at all reasonable 
times free of charge. [Credit Co., 11 Ch. D. 256.] 

The effect of non-compliance with this section is that an 

u 
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officer of the compaDy, taking a mortgage and omitting to 
comply with this section, loses his security as against the 
creditors of the company. [Wynn Hall Coal Co,^ 10 Eq. 515; 
Native Iron Ore Co., 2 Ch. D. 345.] 

A solicitor also, though only temporarily employed by the 
company, who took a security for his costs from the company 
and neglected to have it registered, was held unable to avail 
himself of the charge. [Ex parte Valpy, 7 Ch. 289.] 

Mortgagees who are not officers of the company are not 
affected by any imperfection in the register of debentures kept 
by the company. [Oeneral Sovth American Co,, 2 Ch. D. 337.] 

A mortgage to a firm, one of the partners of which was a 
director of the company, was not invalidated for want of regis- 
tration. {Smith's Case, 11 Ch. D. 579.] 

So also, where directors took a mortgage and instructed the 
secretary to make the necessary entries in the register of mort- 
gages which he omitted to do, it was held that as the directors 
had not '^ knowingly and wilfully authorized or permitted the 
omission " the liquidator could not compel them to refund the 
proceeds of the security. [Hackney Newspaper Co., 3 Ch. D. 
669.] 

The company's bankers are not officers of the company within 
this section. [Ex parte National Ba/nk, 14 Eq. 507.] 

Mortgage Debentures. 

Certain companies established under tlie Companies Acts are 
authorized to issue mortgage debentures under the provisions 
of two Acts of Parliament, which provide means for securing 
the debentures by a system of Government supervision and 
registration. 

These Acts are the Mortgage Debenture Act, 1865, and an 
Amendment Act, 1870. 

Any company proposing to avail itself of these Acts must by 
its memorandum be limited in its objects to advancing on real 
estate and interests therein, on rates and dues created by any 
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legal anthoiity, and on charges and securities on real property 
issued nnder any. Act of Parliament. 

The paid-up capital of any such company must not be less 
than £100,0009 divided into shares of not less than £50 each, 
with not less than one-tenth nor more than one-half the amount 
paid up on each. 

The company may borrow at any agreed rate of interest on 
mortgage debentures for not less than £50 each. Each deben- 
ture must have not less than six months nor more than ten 
years to run. 

Before borrowing on mortgage debentures the company must 
deposit with the Registrar of the Land Registry Office securities 
to the nominal amount of the debentures it proposes to issue. 

A valuation of the property by an approved surveyor must 
also be deposited with the securities, and certain other forma- 
lities have from time to time to be observed. 

Upon the securities being deposited the company becomes 
entitled to issue mortgage debentures to the nominal amount 
of the securities ; subject, however, to the restriction that the 
amount of debentures issued by the company must never exceed 
ten times the amount of the uncalled subscribed capital. 

Each debenture issued by the company must be indorsed with 
certain prescribed particulars as to the position of the company. 

The company has to make quarterly returns to the Registrar 
of the Land Registry Office as to the amount of debentures 
issued and securities held by the company, together with other 
particulars as to the financial position of the company. 

Penalties of £500 attach to any person knowingly concerned 
in issuing debentures exceeding the amount the company is 
entitled to issue under these Acts, which may be recovered with 
all costs in the Superior Courts by any person. 

The Mortgage Debenture Acts are comparatively seldom 
used, as most companies prefer to exercise their borrowing 
powers without the restriction? imposed by the sanction and 
supervision of a Government office. 

H 2 
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CHAPTER XII. 

REORGANIZATION. 

In the conrse of the existence of many companies there comes 
a time when, from reasons either of convenience or necessity, it 
becomes desirable to reorganise the company and strengthen its 
position either by a reconstruction on a new basis or by the 
union of riyal companies in one common undertaking. 

There is also a third form of reorganization, one which is 
adopted when the company's difficulties require a settlement 
to be made with its creditors. To facilitate such compositions 
with creditors the Joint Stock Companies Arrangement Act, 
1870, was passed. 

It is obvious that in many cases the ruin of the company is 
so complete, or the success of its undertaking so hopeless, there 
remains no chance of resuscitation, and the only thing left to 
be done is to wind up and dissolve the company. 

But there are many companies wound up annually containing 
in themselves the necessary elements of success, could they only 
survive the early mistakes and misfortunes which attended their 
start. 

For such companies there is nearly always a future either in 
reconstruction or amalgamation, if the remedy is only tried in 
time before the evil has gone too far. If the Arrangement Act 
has hitherto proved of little real use, it is mainly because few 
companies possess directors whose interests are vitally involved 
with the company. 

There are, therefore, three forms of reorganization : (1) Re- 
constraction ; (2) Amalgamation ; (3) Composition. The two 
former can be carried out without the interposition of the Court ; 
the third requires its sanction. 
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Keconbtruction. 



It 18 impoflsible to imagine the yarious forms of reconstonction 
which a company may wish to carry out. It may, however, be 
said that it is not competent for any board of directors, or even 
the company itself in general meeting, to alter the position of 
its members, except nnder the powers of the Companies Acts, 
or of its creditors without their individual sanction. 

The capital of the company may be increased or reduced with 
the sanction of the Court ; it may be made subject to preferred 
capital or watered by the creation of fresh ordinary shares. 
The whole of the property of the company may be mortgaged 
by an issue of debentures. To all these alterations if duly 
carried the shareholder cannot personally object ; the possibility 
of these chauges forms part of his original contract in taking his 
shares. But let the company attempt to make him exchange, 
say his preference shares for ordinary shares, or reduce his 
guaranteed dividend from 5 to 4 per cent., and his individual 
consent must be obtained for such an alteration to be binding 
upon him. 

With the creditor nothing can be done by the company 
without his individual sanction ; he is entitled to receive 20d. in 
the £1 and is entitled to insist upon his rights. Any attempt 
to make him postpone his claim or accept shares or debentures 
in payment must necessarily be futile unless the creditor 
agrees. 

Thus, except reconstruction by alteration of the capital as 
provided by the Companies Acts, any such proceeding without 
the assistance of the Court must fail unless there is unanimity 
amongst the class to which the reorganization is to have 
reference. 

Amalgamation. 

Amalgamation is the fusion of two or more companies. It 
can be efifected either under powers contained in the memoran- 
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dum and articles of association, or nnder the sanction of the 
Court in a winding up. 

To amalgamate means to absorb or to be absorbed by another 
company. 

The usual way of effecting an amalgamation is either by one 
company absorbing the other and giving its own shares in 
exchange, or by both companies transferring themselves to a 
third company formed for the purpose of buying up the two. 

The amalgamation by means of a third company is generally 
due to a desire to obtain by a new memorandum larger or 
additional powers. 

The articles usually prescribe the method in which any 
amalgamation of the company is to take place, and, to render 
such a proceeding valid, any such directions must be scrupulously 
followed. 

In an amalgamation there are two primary rules to be borne 
in mind. Short of individual consent no resolution can increase 
the liability of any member [Clinch v. Financial Corporation, 
5 Eq. 450 ; 4 Ch. 117], and no resolution can compel him to 
become a member in another company. [Bagshaw's Case, 
4 Eq. 341.] 

An amalgamation may be on such terms as the company may 
approve. So long as the liability of any member is not in- 
creased, the nominal value of the shares given in exchange is 
immaterial. 

A dissentient shareholder has, it is conceived, no power to 
prevent any amalgamation u^der the articles if properly con- 
cluded. He has practically no remedy. He must either take 
his proportion of the shares given in exchange, or he may 
abandon his interest in the company if he chooses. 

One invariable term in any amalgamation is that the ab- 
sorbing company shall pay the liabilities of the other. It 
is usual to wind up formally the company so extinct, and, in 
the case of dissentient shareholders, it is always advisable to 
do so. 
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An amalgamation is always a delicate operation, demanding 
great care and skill in adjusting and preserving the rights of 
respective parties. It presents, however, no insuperable diflS- 
enlties. 

If the articles of a company as originally framed do not 
provide for an amalgamation, it is not competent for the 
company to alter the articles by special resolution in order 
expressly to avoid the operation of sect. 161 of the Act of 1862. 
[Fox's Case, 6 Ch. 176.] 

The Companies Act, 1862, s. 161, has provided a method of 
amalgamation which, though objectionable as having to be 
carried through by means of a liquidation, affords an easy 
modus operandi in the case of companies which have no powers 
for that purpose in their memorandum or articles. 

Indeed, in all cases where an amalgamation by means of a 
formal winding-up is not likely to injure the credit of the com- 
pany, it is much safer to proceed under the Act of 1862 than 
to rely upon possibly dubious powers conferred on the company 
by its memorandum or articles. 

By sect 161, any company which is being or is to be wound 
np either voluntarily or under supervision, may transfer the 
whole or part of its business or property to a second company 
in exchange for shares or other securities ib such second com- 
pany, or under any other arrangement by which the members 
of the first company may receive something, either shares or 
other securities, in the second company, in lieu of cash or in 
addition thereto. 

Any such arrangement must be carried out by the liquidator 
with the sanction of a special resolution of the company. 

Any member who dissents must, within seven days after the 
confirmation of the special resolution, leave a written notice at 
the registered office of the company requiring the liquidator to 
do either one of two things, — to abstain from carrying out the 
proposed transfer, or to purchase his interest at a valuation. 
The liquidator may thereupon exercise his option as to the 



104 THE LAW OF JOINT STOCK COMPANIES. 

course he will adopt. [Union Bank of Kingstonrupon-Hully 
13 Ch. D. 808.] 

If the liquidator elects to purchase the dissentient's interest 
at a valuation, he may either agree to a price or refer it to 
arbitration under the '^ Companies Glauses Consolidation Act, 
1845." [C. A. 1862, s. 162.] 

Any dissentient shareholder who does not avail himself of the 
provisions of sect. 161 can only dissent and abandon his interest 
in the company. [Higgs' Case, 2 H. & M. 657.] 

No interest is payable on the amount of an award settling 
the price to be paid for the purchase of the interest of a 
dissentient member under sect. 162, except from the date when 
payment of the amount awarded is demanded. Such interest 
is calculated at 4 per cent. [United States Direct Cable Co,, 
48 L. J. Ch. 665.] 

Composition. 

The Joint Stock Companies Arrangement Act, 1870, allows a 
company in difficulties to pay a composition to its creditors, 
resembling somewhat the provisions of the Bankruptcy Act, 
1869, as applied to individuals. 

Where any company is in course of being wound up, either 
voluntarily, or under supervision, or compulsorily, and any 
compromise or arrangement with its creditors as a body or as a 
class is proposed, the Court may, on the application of any 
creditor, or of the liquidator, order a meeting to be summoned 
of the creditors or of a particular class of them. 

If at such meeting a majority in number representing three- 
fourths in value of such creditors or class of creditors, being 
present either in person or by proxy, shall agree to any scheme 
of arrangement or compromise, such scheme shall, if sanctioned 
by an order of the Court, be binding on all such creditors or 
class of creditors. 

A majority in number representing three-fourths in value of 
the creditors present, either in person or by proxy, is sufficient ; 
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it need not be three-fonrths of the total amount of the debts. 
[Bessemer Steel Co., 1 Ch. D. 251.] 

Any such scheme so passed ahd sanctioned is binding both 
on the liquidator and the shareholders without any formal 
consent on their part. 

The provisions of this Act can be readily applied whenever 
the debts of the company can be easily ascertained. 

If from any cause it becomes a matter of extreme difficulty to 
estimate the liabilities of the company, as in the case of an 
insurance company, the Court will not proceed under the 
Arrangement Act. [Albert Assurance Co., 6 CL 381.] 

In Slater v. Darlaston Steel Co. (1877, W. N. 165), a scheme 
was approved by the Court by which unsecured creditors were 
to be allotted fully paid-up shares in the new company. 

In another case the Court sanctioned a scheme by which one 
creditor took over the assets, paying the costs of the winding-up 
and a composition of 55. 3d. in the pound to the other creditors. 
[Bessemer Steel Co., 1 Ch. D. 251.] 

Although a scheme for arrangement or composition can be 
carried in a voluntary winding-up, it is usually safer for a 
friendly creditor to present a petition for a compulsory order so 
as to prevent the intervention of a hostile creditor and to have 
the control of the proceedings. 

At the hearing of the petition the Court will either direct 
the petition to stand over or make a winding-up order, and will 
on summons call the necessary meeting, and on petition con- 
firm the resolutions duly passed. The petition can then be 
dismissed or the order rescinded, and the company may resume 
business. [ Western of Canada Oil Co., 1874, W. N. p. 148.] 

The Court will always facilitate any arrangement likely to 
be beneficial to all parties, and will not be astute to find tech- 
nical defects in the proceedings. [Dynevor Colliery, 11 Ch. D. 
605.] 

In any arrangement under this Act the rights of preferential 
creditors will be respected by the Court and no scheme 
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sanctioned to their prejudice. [Bichwrds dt Co., 11 Ch. D. 
676.] 

Sale. 

The memorandum of the company generally contains a power 
to sell the undertaking, as well as all or any part of the property 
of the company. 

A power of sale, without more, means only a power to sell for 
cash ; it is usual for the articles to contain a power to seU for 
shares or other interests in any other company. 

The sale of the undertaking can hardly be considered one of 
the objects for which the company was formed, and it is there- 
fore more than doubtful whether any power to that efifect is of 
any real value except as connected with a voluntary winding-up. 

The power to sell any portion of the assets is of course quite 
valid. A general power to sell includes a power to part withj 
all the assets, provided that by so doing the company does not 
disable and preclude itself from carrying on its business. [WH- 
son V. Miers, 3 L. T/780.] 
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CHAPTER Xra. 

WINDING-UP. 

The only methods by which a company which has once legally 
existed can legally cease to have such existence are : 

(1) By being struck off the register and declared dissolved 
by the Registrar of Joint Stock Companies. 

(2) By being wound up. 

Stbikikq off the Beqisteb. 

By the Companies Act, 1880, sect. 7, where the Registrar of 
Joint Stock Companies has reasonable cause to believe that a 
company registered under the Companies Acts is not carrying 
on its business or otherwise in operation, he shall send to the 
company by post a letter inquiring whether the company is 
carrying on business or in operation. 

If the Begistrar does not within one month after sending 
the letter, receive any answer thereto, he must within fourteen 
days after the expiration of the month, send to the company 
by post a registered letter referring to the first letter and 
stating that no answer thereto had been received by him, and 
also stating that if an answer to the second letter is not re- 
ceived by him within one month from the date thereof, a notice 
will be published in the London Gazette with the view to 
striking the name of the company off the register of Joint 
Stock Companies. 

If the Begistrar either receives an answer from the company 
to the effect that it is not carrying on business or in operation, 
or does not within one month after sending the second letter 
receive any answer thereto, the Begistrar may publish in the 
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Oazette^ and send to the company a notice that at the expira- 
tion of three months from the date of that notice, the name of 
the company mentioned therein will, nnless cause is 8he¥ni to 
the contrary, be struck off the register, and the company will 
be dissolved. 

At the expiration of the time mentioned in the notice, the 
Begistrar may, unless cause is shewn to the contrary, strike 
the name of such company off the register, and shall publish 
notice thereof in the Gazette, and on the publication of Buch 
notice the company shail be dissolved: Provided that the 
liability, if any, of every director, managing officer, and 
member of the company shall continue, and may be enforced as 
if the company had not been dissolved. 

If any company or member thereof feels aggrieved by the 
name of such company having been so [struck off the register, 
the company or member may apply to the Court which, if satis- 
fied that the Company was at the time of striking off carrying 
on business or in operation, and that it is just so to do, may 
order the name of the company to be restored to the register. 

A company in liquidation is a company ''in operation," 
within the meaning of the Companies Act, 1880. [Financial 
Corporation, 18 L. J. Notes, 15.] 

An aggrieved person may mean a creditor contributory, or 
the liquidator, or other person interested in the company. 

The provisions of this Act were enacted to enable the 
Begistrar to remove from the register the many defunct and 
stillborn companies of which each year furnishes a large 
number. The names of the companies so struck off may be 
assumed by any other company. 

Winding-up. 

A company can be wound up in three different ways : 
(1) Compulsorily ; (2) Voluntarily ; (3) Voluntarily, under 
the supervision of the Court. 
A company is wound up compulsorily by an order of the 
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Court on a petition being presented to it for that purpose. 
The Chancery Division has assigned to it all proceedings in the 
winding-up of companies, except those relating to mining com- 
panies in Devon and Cornwall which are within the jurisdiction 
of the Court of Stannaries. Before presenting a petition to the 
Chancery Division for the liquidation of a mining company 
within the jurisdiction of the Court of Stannaries, the leave of 
the latter Court must be obtained. 

It is customary after a winding-up order has been made to 
relegate the liquidation of small provincial companies to the 
local county court Any party aggrieved by the decision of 
the county court judge in such a winding-up, may appeal to 
the High Court within thirty days, on depositing £10 as a 
security for the costs of the appeaL 

Petitions to wind up a company compulsorily may be 
presented by the company itself, or by any creditor or con- 
tributory of the company or any of these parties together or 
separately. 

It is obvious that in any petition for the winding-up of any 
company, the creditor is preferred to the contributory, and 
the contributory who is liable on uncalled capital is in his turn 
preferred to contributories holding fully paid-up shares. 

To entitle a creditor to present a petition he should be an 
admitted creditor of the company, and one about whose debt 
there is no dispute. [London and Paris Banking Co,y 19 Eq. 
444.] 

Indeed it is a most improper proceeding for any creditor 
whose debt is honafide disputed to have recourse to a winding- 
up petition to compel a settlement. [Gercle Bestaurant Cb., v. 
Lavery, 18 Ch. D. 555.] 

A claim for unliquidated damages is not a debt on which a 
petition can be founded. A petition founded on such a claim 
is an abuse of the process of the Court and will be dismissed. 
[Gold HiU Mines, 1883, W. N. p. 5.] The Court will in many 
instances on the application of the company restrain by injunc- 
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tion the presentation of any petition by a creditor not founded 
on a honafide undisputed debt, and where there is no proof that 
the company is insolvent. [Cadiz Waterworks Co. v. BamM, 
19 Eq. 182 ; Niger Merchants Co. v. Capper, 25 W. B. 365.] 

It should be observed that in the case of companies incor- 
porated under the Industrial and Provident Societies Acts, 
1876, the petition must be presented to, and all the proceed- 
ings carried on in, the county court of the district in which the 
company's office is situate, but in all other respects the proceed- 
ings are similar to those in the High Court. As companies 
under this Act bear titles similar to ordinary limited companies 
having also the affix '^ limited," they may thus easily be mis- 
taken for companies registered under the Companies Acts. 

A contributory of a company is virtually any shareholder 
whether paid up in full or not. The term includes anyone who 
has been a member within twelve months. 

A petition to wind up a company compalsorily may be pre- 
sented ; (1) Whenever the company has passed a special reso- 
lution requiring the company to be wound up by the Court ; 
(2) Whenever the company does not commence its business 
within a year from its incorporation, or suspends its business for 
the space of one whole year. [Capital Fire InsurancSy 21 Ch. D. 
209.] (3) Whenever the members are reduced in number to 
less thah seven ; (4) Whenever the company is unable to pay 
its debts ; (5) Whenever the Court is of opinion that it is just 
and equitable that the company should be wound up. 

A company is deemed unable to pay its debts (1) whenever 
the company has for the space of three weeks neglected to 
comply with the written demand for payment made by any 
admitted creditor for upwards of £50 ; (2) whenever any exe- 
cution is returned unsatisfied in whole or in part; (3) when- 
ever it is proved to the satisfaction of the Court that the 
company is unable to pay its debts. 

Even though the assets of a company are more than sufficient 
to pay its creditors in full the Court may nevertheless make a 
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winding-up order on its commercial insolvency being satis- 
fiBU^rily proved ; i.6.9 the assets of the company, immediately 
realizable^ being insufficient to enable the company to pay its 
debts as they respectively accrue due. 

The **just and equitable" clause gives the Court wider 
powers where it is considered that the assets and the manage- 
ment of a company are both unsatisfactory [British Oil Co., 
15 L. T. 601], or in the case of a fraudulent company [London 
and County Coal Co., 3 Eq. 355], or in the case of misconduct 
in the directors producing insolvency [Anglo-Greek Steam Co., 
2 Eq. 1], or when there are matters requiring investigation 
[West Surrey Tabling Co., 2 Eq. 737]. But the Court will be 
slow to wind-up a company against the wishes of a majority, 
even though the company appears to be a losing concern 
without any real prospects of success. [Langham Skaling Bink 
Co., 5 Ch« D. 669.] Yet where the Court is satisfied that the 
special object of the business for which the company was formed 
has substantially ceased to exi^t, it will make an order for wind- 
ing-up, although the company may be solvent, and although the 
large majority of shareholders desire to continue the company ; 
and even though the memorandum of the company contains 
general words enabling the company to purchase and work 
other similar businesses. [Haven Gold Mining Co., 20 Ch. D. 
151 ; German Date Coffee Co., 20 Ch. D. 169.] 

Who may Petition. 

Creditors' petitions have been successfully presented under 
the following circumstances : — 

Where the company wjis unable to pay debts actually due, 
and of which a creditor could demand immediate payment. 
[European Life Asswrance Co., 9 Eq. 122.] 

A dishonoured bill accepted by a company in part payment 
of goods was held to be proof that the company was unable to 
pay its debts, although the petitioner had not served a written 
demand. [Globe Iron Co., 20 Eq. 337.] 
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As a rule when a creditor proves his debt, a winding-up 
order follows ex debito justitim [Western Canada Oil Co.^ 17 
Eq. 1], thoagh the Court may order the petition to stand over 
where there is a reasonable hope that the company may make 
arrangements for the payment of its debts. [Brighton Hotel Co., 
6 Eq. 339.] A compulsory order was made on the petition of a 
creditor though the assets of the company only amounted to £7. 
[Lacy & Co., 46 L. J. Ch. 660.] 

But where there is absolutely nothing to wind-up, as where 
the debenture-holders had taken possession of the whole of the 
assets and were still unsatisfied, no order will be made, but 
the petition will be directed to stand over till the creditor can 
shew the Court the probability of some assets being made 
available by a winding-up order. [St. Thomas* Dock Co. 2 Ch. D. 
116.] 

An order will not be made on the petition of a creditor where 
all the other creditors oppose the petition, and it appears that 
the petitioning creditor will not be in a better position by 
obtaining a winding-up order. [Uruguay Central By. Co., 11 
Ch. D. 372.] 

A creditor who has presented and advertised a petition to 
wind-up a company is entitled to withdraw it, and if he brings 
the petition to a hearing after an offer to pay his debt and 
costs he will not be all(5wed costs incurred after such offer 
[Times Life Assurance, 9 Eq. 382], and if after presentation of 
a petition the company pay part of a debt and the creditor 
afterwards proceeds with his petition and obtains an order 
upon it, he must pay back the money so paid him. [Oreenwood^s 
Case, 9 Ch. 511.] 

Where a creditor's petition is opposed on the ground that his 
debt is disputed, the Court is bound to see that his debt is dis- 
puted on some substantial ground. [King's Cross Dwellings Co., 
11 Eq. 149.] 

An order has been made on a creditor's petition where a 
voluntary winding-up had been going on for upwards of a year 
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and no dividend had been paid. \Mcmohester Cotton Co., 16 L. T. 
583.] 

A Yolnntary winding^npis no bar to the right of any c^;pditor 
to have the company wound-up by the Court if the Court is of 
opinion that the rights of such creditor would be prejudiced by 
such voluntary winding-up (C. A. 1862, a 145). [Botherham 
Alum Co., 1882, W. N. p. 182.] 

The Court may make a compulsory order or an order direct- 
ing the voluntary winding-up to continue subject to the super- 
vision of the Court, and upon such terms as the Courl thinks 
just [G A. 1862, s. 147.] 

When a company is in voluntary liquidation, an unpaid 
creditor is not entitled to an order for a compulsory winding- 
up ex dAito justiiiesy if it appears that he will be paid in full and 
that the majority of other creditors oppose the application. 
[Universal Drug Swpply Association, 22 W. B. 675.] 

A creditor with an unliquidated claim may obtain a superviidon 
order for the purpose of having his claim estimated in Chambers. 
[Yni$cedwffn Iron Co., 19 W. R 194.] 

If a tender is made to such a creditor and he refuse it the 
Older will direct the claimant to pay all costs under it unless 
he establishes a claim in excess of the. tender. [Ibid.] 

Petitions may be presented by shareholders where the com- 
pany 18 a ** bubble " company [London and Cotmty Coal Co., 
3 £q. 355] ; where there is matter requiring serious investi- 
gation [West Surrey Tanning Co., 2 Eq. 737], or where the 
mbstratum of the company is considered to be gone [Diamond 
Fuel Co., 13 Ch. D. 400]. But a shareholder will petition un- 
successfully when he attempts to wind up an unsuccessful 
though solvent company against the wish of the majority of 
the shareholders [Langham Skating BinJc, 5 Ch. D. 669; 
London and Subwrban Bank, d Ch. D. 641]. He will also 
fail where he has not held his shares during at least six 
months in the eighteen months preceding the petition. These 
months need not, however, be consecutive [ Wala Wynaad Gold 
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Co., 47 L. T. 128.] But an unregistered transferee of scrip 
certificates on undertaking to make himself a legal member 
has been allowed to petition [Ex parte Mis, 34 L. J. Ch. 237], 
as has also a former shareholder who was liable to be placed on 
the B list of contri bu tories. [ Times Fire Insurance, 8 J ur. (NJ&.) 
111.] A shareholder whose calls are in arrear vdll in general 
have his petition dismissed with costs. [European Life Assuranee^ 

10 Eq. 403 ; Steam Stoker Co., 19 Eq. 416.] 

But the non-payment of calls is not an absolute bar to a 
sliarehelder's petition. [Diamond Fuel Co., 13 Ch. D. 400.] A 
shareholder who is otherwise indebted to the company is 
debarred. 

To entitle a holder of fully paid-up shares to petition, he 
must usually prove that the company has ceased to carry on 
business, and shew that there are assets of the company of 
such an amount that in the event of a winding-up he will have 
a tangible share of surplus to receive. [Bica Oold Washing Co., 

11 Ch. D. 36.] 

Where a shareholder who had presented a petition for wind- 
ing-up by the Court asked at the hearing for an adjournment 
to pass resolutions for a voluntary winding-up, the Court being 
of opinion that the case required investigation, made a compul- 
sory order giving the carriage of it to another shareholder who 
appeared to support the petition. [Berlin Markets Co., 24 L. T« 
773.] 

Where a company is in voluntary liquidation the Court will 
not on the application of a contributory make a supervision 
order unless the resolution for winding-up has been improperly 
obtained. [Sir John Moore Oold Co., 37 L. T. 242.] 

Unrbgistebed Companies. 

By sect. 199 of the Act 1862, any partnership, association, or 
company (except railway companies incorporated by Act of 
Parliament) consisting of more than seven members which is 
not registered under this Act, may be wound up compulsorily 
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nnder the Companies Acts, but no such company shall be wound 
op onder the Acts either voluntarily or under supervision. 

The principal ofiSce of such a company shall be deemed to be 
the registered office. 

An unregistered company may be wound up whenever (1) it 
18 dissolved or has ceased to carry on business, or exists only 
for the purpose of winding-up ; (2) whenever it is unable to pay 
its debts ; (3) whenever it is just and equitable to wind it up. 

Such company shall be deemed unable to pay its debts 
(1) whenever it has neglected for three weeks to pay a debt 
due and exceeding £50 after a demand in writing ; (2) when- 
ever the company has failed after ten days' notice to indemnify 
any member from an action brought against him for a debt due, 
or alleged to be due, from the company ; (3) whenever an exe- 
cution levied against the company or against any person sued 
on its behalf is returned unsatisfied ; (4) whenever in the case 
of a mine within the jurisdiction of the Stannaries an order 
abeolnte for the sale of the machinery and materials has been 
made in a creditor's suit ; (5) whenever it is proved to the satis- 
Ceustion of the Court that the company is unable to pay its 
debts. 

An unregistered company must not be confounded with an 
illegal association which is incapable of being wound up. 
[Fadstow Total Loss Assoeiation, 20 Ch. D. 137.] 

Under the term unregistered companies are included com- 
panies duly formed under special Acts of Pariiament, or by 
charter or letters patent. 

Under sect. 199 can be wound up dock companies, ferry 
oompanieSy canal companies, telegraph companies, cost-book 
mines* and chartered banks. 

Unregistered associations of more than seven members but 
less than twenty, can also be wound up under this Act. 
[Adansonia Fibre Co., 9 Ch. 635.] 
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CHAPTEB XIV. 

THE PETITION. 

Great expedition is always desirable in the presentation of a 
petition as it not unfrequently happens that two or more peti- 
tions against the same company are presented on the same day, 
and the creditor npon whose petition the winding-np order is 
made usually has the carriage of the liquidation, and the 
nomination of the official liquidator. On the other hand any 
creditor who presents a petition with notice of a prior petition 
is liable to have his petition dismissed with costs. [Joint Stock 
Coal Co., 8 Eq. 146.] 

The form of petition must necessarily vary considerably. In 
Appendix I. will be found various forms of petitions which 
can easily be altered to suit the circumstances of most cases* 

The petition must shew on its face a sufficient cause for a 
winding-up. 

The petitioner can assign his petition to any Judge of the 
Chancery Division having chief clerks and Chambers. 

The petition must be presented by leaving the same at 
the Secretary of the Bolls' Office, Bolls Yard, Chancery Lane. 
This office will probably shortly be removed to the Boyal 
Courts of Justice. 

A day is then fixed for the hearing of the petition. 

A copy of the petition must be served upon the company by 
leaving the same at its registered office. 

Notice of the petition must be published in the London 
Gazette, and once at least in two other newspapers circulating in 
the district where the Company carries on its business, and an 
interval of seven clear days must elapse between the appearance 
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of the adyertisement and the hearing of the petition, bat the 
Court has power to waive any irregularity in the appearance of 
the advertisements, and if there is no opposition will generally 
declare them sufficient. [McLean & Co. 1881, W. N. 8.] 

The priority of a petition is determined by the date of the 
appearance of the advertisements. [ United Porta Co., 89 L. J. 
Ch, 146. Trades Bank, 1877, W. N. 268.] 

A creditor who presents a petition for winding-up in igno- 
rance of a prior petition is entitled to his costs up to the time 
when he has notice of the prior petition, but if he then proceeds 
he will not be allowed his further costs, unless he has good 
reason to suppose that the other petition is not bonafide, in 
which case he is justified in proceeding and will be allowed his 
costs. [General Financial Bank, 20 Gh. D. 276.] 

Where several petitions are bona fide presented the Court 
usually makes one order on all the petitions, and where peti- 
tions have been presented to different branches of the Court 
an order will in general be made transferring the other peti- 
tions to that branch of the Court to which the first petition is 
attached. [West Hartlepool Ironworks, 10 Ch. 629.] 

When a winding-up order is made upon two petitions the 
advertisements of which appear in the same number of the 
London Gazette, the petitioner whose petition has been first pre^ 
sented is entitled to the carriage of the order. [Storforth Lane 
Colliery, 10 Ch. D. 487], unless there is reason to doubt his 
bona fides when the Court will make one order on both peti- 
tions and give the carriage of the order to the second peti- 
tioner.. [General Financial Bank, 20 Ch. D. 276.] 

Where, after the presentation and before the hearing of a 
petition, the petitioner himself had filed a petition for liquida- 
tion of his own affairs, the Court required him to give security 
for costs, and stayed all proceedings against the company until 
this was done. [Carta Para Gold Mining Co., 19 Ch. D. 457.] 

The advertisement should state the name of the company 
(oorrecily, otherwise the advertisement will be void), [City 
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and Cotmty Banky 10 Ch. 470] ; the date of the presentation 
of the petition ; the name and address of the petitioner ; the 
nature of his elainiy whether as creditor or contributory ; the 
date fixed for the hearing; and must be signed by the solicitor 
to the petitioner and his London agent, if any. 

For form of advertisement see General Order, Nov. 1862, 
Schedule 3, Form 1, Appendix 11. 

Within four days after the presentation of the petition, an 
aflSdavit must be filed made by the petitioner, or if the company 
itself petitions, by some principal officer thereof, to verify the 
allegations contained in the petition ; this affidavit is received 
as prima facte evidence of the facts alleged (see G. O. Sch. 3, 
Form 2, Appendix XL). The common form given is sufficient. 
[New Callao Co., 47 L. T. 175.] 

At the hearing of the petition an affidavit shoxdd also be 
produced to prove the service of the petition on the company, 
and copies of the papers in which the advertisements were 
inserted must be produced. 

Every contributory and creditor is entitled to be furnished 
with a copy of the petition on paying for the same 4d. per 
folio. 

The company, its creditors and contributories are entitled 
to appear at the hearing, and either support or oppose the 
petition. 

On an order being made to wind-up a company, or a petition 
dismissed, one set of costs each to contributories and cre- 
ditors is allowed to the supporters of the successful party. 
These costs are paid out of the company's assets if the peti- 
tion succeeds, and by the petitioner if it fiEtilfi. The peti- 
tioner if successful has a first charge on the assets of the com- 
pany for his costs which must be paid in full in priority to the 
costs of the official liquidator. [Audley Hall Cotton Co., 
6 Eq. 245.] If the petitioner fstils he pays the company's 
costs. 

A creditor who has presented a petition for a winding-up 
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beiDg dominus litis antil the order is made, is entitled on re- 
eeiTing payment of liis debt to dismiss his petition at the 
Iiearing ; bat creditors and shareholders who have appeared in 
conseqaenoe of the advertisement of the petition, are entitled 
to one set of costs each. [Eerefard Wagon Co.^ 17 Eq. 423 ; 
£b parte Baylis, 2 Eq. 521.] 

The petitioner is entitled to dismiss his petition with costs, 
notwithstanding the objection of any other creditor. [Home 
AMuranee Assoeiationy 12 Eq. 59.] 

As in many cases, it happens that the company against which 
the petition is presented comes to terms with the petitioning 
creditor before the hearing, the petitioner should require both 
his own costs and a sufficient indemnity against the costs of 
creditors and shareholders, who may appear at the hearing. 
The petition must come on for hearing in the usual course, 
notwithstanding any arrangement, when the petitioner can 
elect to haye his petition dismissed, and it will be dismissed 
with costs. [MarJborough Club Co., 1 Eq/216.] 

In the case where a petition is abandoned, and notice thereof 
giyen to the company, persons claiming to be creditors are not 
entitled to demand a copy of the petition, nor on the day fixed 
for the hearing will such creditors and the company after 
notice be entitled to their costs of appearing. [Quartz Hill 
Odd Co., 1882, W. N. 28.] 

Where after the presentation of a petition for a compulsory 
winding-up by a creditor, but before the hearing the share- 
holders resolve on a voluntary winding-up, the Court is not 
bound to make a compulsory order on the petition, but may 
order the voluntary liquidation to be continued under super- 
vision. [Simons Beef Gold Co., 1882, W. N. 173 ; Owen's Patent 
Wheel Co., 22 W.:R. 151.] 

The Court has complete control over a petition; it may 
dismiss it with or without costs, or adjourn the hearing for a 
time, or make any interim or other order which it thinks 
just 
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An appeal lies to the Conrt of Appeal against any order 
made on a petition. The time for this appeal is not restricted 
to the three weeks fixed by sect. 124 of the C. A. 1862. 
{Universal Bcmky 1 Ch. 428.] 

After a winding-np order is made, it is the settled practice 
of the Court to refer the appointment of the oflScial liquida- 
tor to Chambers. [Qeneral Finaneiai Banh, 20 Ch. D. 276.] 
The appointment may be made by the Judge without any 
notice to any party, and the Court of Appeal will not disturb 
any ruch appointment. [International, dtc, Co., 1 Ch. 523.] 
In cases of great urgency the Judge may at any time after the 
presentation of the petition, on the application of the petitioner, 
the company, or any creditor, made em parte, or by summona 
appoint a provisional liquidator either with or without security. 
IHammermith Town HaU Co., 6 Ch. D. 112.] 

As a matter of practice the provisional liquidator is usually 
confirmed in his appointment as o£Scial liquidator. 

Where a company is ordered to be wound up on a petition on 
which no creditors other than the petitioning creditor appears, 
and his debt is afterwards paid by the company, the winding-up 
order may be discharged under Order XXIX., rule 14, as in the 
nature of a judgment by default [Aston HaU Coal Co^ 
45 L. T. 676.] 

Where after a winding-up order a meeting of creditors was 
held, and a composition agreed to and a resolution passed 
subject to confirmation by the Court, on petition by one of the 
creditors, the resolution was sanctioned and an order made dis- 
charging the winding-up order on the terms of the resolution 
being complied with. [Patent Automatio Knitting Co. 1882, 
W. N. p. 97.] 

When an order has been made for winding-up a company, a 
copy of such order must forthwith be forwarded by the company 
to the Begistrar of Joint Stock Companies, who will make a 
minute thereof in his boohs relating to the company. [C. A., 
1862, s. 88.] 
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Fraudulent Pbbfebenoe. 

By sect 164 of the Act of 1862, any oonveyance, mortgage, 
deliyeiy of goods, payment, exeontion, or other act relating to 
property as would be deemed a fraudulent preference in the 
bankruptcy of a person, shall be deemed in the case of the liqui- 
dation of a company to be a fraudulent preference of the 
creditors, and invalid. For the purposes of this section the 
presentation of a petition on which an order is made, or the 
passing of a resolution in a voluntary liquidation, is deemed to 
correspond with the act of bankruptcy of a person. Any con- 
▼eyance or assignment made by the company of aU its property 
to trustees for the benefit of all its creditors is void. 

By sect 92 of the Bankruptcy Act, 1869, to invalidate any 
transfer of property or payment as a fraudulent preference, the 
person making the same must become bankrupt within three 
months, but the section does not affect the rights of a purchaser, 
payee, or incumbrancer, in good £Edth or for valuable con- 
sideration. 

A security given by an insolvent company for payment of a 
debt due to a director cognisant of the state of the company's 
aflhirs, is an undue preference, even though the director may 
have pressed for payment of his debt A director desiring to 
obtain payment of his debt ought to resign his ofiSce before 
applying to the company for payment. [Oadight Improvement 
Co. V. TerreU, 10 Eq. 168.] 

Directors of a company in difficulties had personally guaran- 
teed its bankers for money advanced, and subsequently, to 
reduce the debt due to the bank, paid in advance the amount 
of the calls on their shares to the credit of the company at the 
bank. Two days afterwards a petition was presented on which 
an order was made. It was held that the directors were justi- 
fied in paying up their shares to relieve their personal liability, 
and that the payment did not constitute a fraudulent prefer- 
ence. \PooWs Case, 9 Ch. D. 822.] 
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Sect 164 of the Act, 1862, refers to the law of bankruptcy 
for the time being, and not to the law as it existed in 1862, 
therefore all questions of fraudulent preference are regulated 
by sect 92 of the Bankruptcy Act, 1869. {OaOagher's Caae, 
46 L. T. 54.] 

Debentures issued by a company in payment to its creditors 
with a view to avoid liquidation, are valid even though a liqui* 
dation ultimately supervenes. For the arrangement was 
entered into under pressure and to avoid liquidation, and there- 
fore did not constitute a fraudulent preference. [Inns of Court 
Hotel Co., 6 Eq. 82.] 

Dispositions op Pbopebtt. 

Where any company is being wound up by the Court or 
subject to the supervision of the Court, all dispositions of the 
property, e£fects, and things in action of the company, and 
every transfer of shares, or alteration of the status of the 
members of the company made between the commencement of 
the winding-up, and the order for winding-up shall, unless the 
Court otherwise orders, be void [C. A. 1862, s. 153.] 

The object of this section is to prevent the improper dispo- 
sition of the company's property between the presentation of 
the petition and the making of the order. The leaving the 
validity of any such dealings to the discretion of the Court 
ensures safety to the assets during the interregnum which then 
exists. At the same time, the legitimate trading of the com- 
pany can be carried on till the order is made, as the Court will 
not exercise its discretion to invalidate transactions entered 
into in the ordinary course of business. \Ex parte Pearson^ 
3 Ch. 443.] 

Where after the presentation of a petition the directors, 
under pressure, gave their bankers a charge on calls then due, 
the Court being of opinion that the charge had been given with 
the bond fide intention of preventing the ruin of the company, 
confirmed it [Gtbbs* & West's Case, 10 Eq. 312.] 
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section does not inyalidate a contract for the sale of 
shares made in the interval between the petition and the order, 
nor does it prevent a transfer being made after the order for 
winding-np. [Budge v. BowmaUy 3 Q. B. 689.] 

An agreement for the sale of shares in a company entered 
into in ignorance that a petition for winding-np the company 
had been presented, is not enforceable or valid so as to make 
the purchaser a contributory. [BmmerscyrCa Case, 1 Ch. 433.] 
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CHAPTBB XV. 

THE OFFICIAL LIQUIDATOR 

The rule which regulates the appointment of the o£SciaI liqui- 
dator iSy that the person proposed for the post by the person who 
has obtained the winding-up order, ought to be appointed 
in preference to another candidate, unless there is a strong 
feeling against him, or some reason to doubt his fiairness. 
[Albert Average Assurance, 5 Ch. 597.] 

The petitioner, however, is not, as a matter of course, entitled 
to appoint the official liquidator. 

Where an official liquidator who ia personally qualified for 
the office has been appointed by the Court below, the appoint- 
ment will not be disturbed by the Court of AppeaL [NortTiem 
Assam Tea Co., 5 Ch. 644.] 

The Court being always anxious to save expense, will regard 
the wishes of the creditors, and in one case where an official liqui- 
dator had been appointed in Chambers, upon motion made on 
behalf of a very large majority of the unsecured creditors of the 
company, who alone were interested in the realization of the 
assets, two creditors willing to act gratuitously were appointed 
liquidators instead of the liquidator already appointed. [Asso^ 
dation of Land Financiers, 10 Ch. D. 269.] 

The appointment of the official liquidator is to be advertised 
as the Judge may direct. 

An account in the name of the official liquidator is forthwith 
opened with the Bank of England, into which all moneys 
received by him are to be paid. 

The official liquidator must bring in and pass his accounts, 
and any contributory is entitled to call upon him to do sa 
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The lemnneiation of the official liquidator and of his clerks 
is either agreed on his appointment or is from time to time 
fixed by the Jadge. There is a recognised scale on which the 
Court nsnally acts. [Appendix II.] 

The property of the company never vests in the official 
liquidator so as to render him personally liable for any of the 
company's engagements, and in the event of the assets of the 
company being insufficient to pay the costs, he is not personally 
responsible for them. [Angh'Moravian Co,, 1 Ch. D. 130.] 
Bnt the Court will not interfere to restrain an action against 
him personally for work done for the benefit of the company, 
for he may by his acts have rendered himself personally liable. 
[Original Hartlepool Collieries^ 51 L. J. Ch. 508.] 

The powers of a liquidator of a limited company are more 
extensive than those of the company prior to the winding-up 
order ; for instance, he can assert^ as against members of the 
company, rights which the company itself could not have 
asserted. \Naiional Fvmda Asmra/nce Co., 10 Ch. D. 118.] 

The official liquidator is, immediately on his appointment, 
clothed with very extensive powers over the property of the 
company, which he must at once take under his control, and on 
his appointment the real work of winding-up begins. 

The official liquidator can, with the sanction of the Court, 
bring or defend any action, either civil or criminal, in the name 
of the company. 

He may carry on the business of the company so far as may 
be necessary for the beneficial winding-up of the same. But 
the costs so incurred are not necessarily payable in priority of 
any debentures. [Ex parte Orissell, 3 Ch. D. 411.] The liqui- 
dator must not carry on the business merely to facilitate the 
reconstruction of the company. [ Wreck Becovery Co., 15 Ch. D. 
353.] 

He may sell all the property of the company, both real and 
personal, either as a whole or in portions, and do all acts, 
execute all deeds and other documents, and use the company's 
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sealy and prove on and draw dividends nndertbe bankruptcy of 
any contributory. 

He may also draw, accept, or indorse bills or notes in the 
name of the company, and may from time to time raise any 
necessary sums upon the security of the assets of tbe company. 

And generally he may do all things that may be necessary 
for winding-up the affairs of the company and distributing the 
assets. 

The Court may, and generally does, provide by an order that 
the liquidator may exercise all the above powers without any 
further sanction or intervention on its part, and where the 
liquidator is provisionally appointed may limit and restrict his 
powers by the order appointing him. [For form of order see 
Boehdale Property, &c., Co., 12 Ch. D. 775.] 

The liquidator may resign or be removed by the Court on 
due cause shewn ; and any vacancy in the office of an official 
liquidator appointed by the Court shall be filled by the Court. 
[C. A., 1862, s. 93.] 

The official liquidator must be described as the official liqui- 
dator of the particular company to which he is appointed and 
not by his individual name. 

The official liquidator can with the sanction of the Court 
appoint a solicitor to assist him in his duties. If the liquidator 
is a solicitor and employs his partner to act as his solicitor in 
the winding-up, that partner must act without remuneration. 
[Universal Telegraph Co., 19 W. R 297.] 

The solicitor so appointed has no claim against the liquidator 
personally for the costs of the winding-up. [Ex parte Watkin, 
1 Ch. D. 130.] 

But the liquidator is not entitled to receive any remuneratioii 
until all the costs of the winding-up, including his solicitor's 
bill of costs, have been paid in full. [In re Massey, 9 Eq. 367.] 

The liquidator is as a rule entitled to his costs properly 
incurred out of the assets of the company; but, unlike an 
ordinary gratuitous trustee, he is liable to be ordered to pay 
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costs penonally in cases where be has been guilty not of 
pofiitiYe misconduct but merely of ignorance or want of skill. 
[SUver Valley Mines, 31 W. B. 96.] 

The duty of an official liquidator is to realize the assets, pay 
the debtSy distribute the surplus, and dissolve the company as 
speedily as may be. 

In realizing the assets the liquidator may, with the sanction 
of the Court, compromise all calls, debts, liabilities, and claims 
of all kinds subsisting between the company and any contri- 
butory or other debtor (sect. 160). Such compromise may be 
made upon such terms as may be agreed upon. In any such 
arrangement the facts of the case must be £Eurly set before the . 
Court [South Portugal By. Co., 17 W. R 760, 809.] 

The ordinary debts of the company must be collected if 
necessary by means of the ordinary legal remedies. 

By sect. 159 the liquidator may, with the sanction of the 
Court, under a compulsory or supervision order, or with the 
sanction of an extraordinary resolution in a voluntary winding- 
up, carry out a general scheme of liquidation, either to pay 
any classes of creditors in full or to compromise any claims or 
make any other arrangement. 

Any arrangement under this section is carried out with the 
assistance of the Companies Arrangement Act, 1870, which 
enables a majority of three-fourths in value of creditors to bind 
a dissentient minority, a power which is not conferred by 
sect. 159 ; see as to this p. 104. 

The liquidator must with all convenient speed after his 
appointment make out and leave at Chambers a list of the 
contributories of the company verified by affidavit. This list 
may from time to time, by leave of the Judge, be varied or 
added to by the liquidator, and must, so far as practicable, state 
the addresses of and the number of shares, or extent of interest 
to be attributed to each such contributory, and must distinguish 
the several classes of the contributories. 

A day will be fixed for settling the list, and four clear 
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days* notice in writing of the appointment must be given by 
the liquidator to every one included in the list^ and any such 
person may then appear and dispute his liability. The notice 
must state in what character and for what number of shares 
or interest each person is included in the list. The chief 
clerk will give a certificate of the result of the settlement of 
the list Any list so settled, subject to the right of appeal, is 
conclusive evidence that the moneys thereby appearing to be 
due are due. An appeal from any order must be made within 
twenty-one days. [DicksorCs Case, 12 Ch. D. 298.] 

In a test case for the opinion of the Court in a winding-ap 
the costs of the parties will be allowed out of the estate as 
between party and party only, and not as between solicitor and 
client. [MutfMl Society, 18 Ch. D. 530.] 

A party desiring to appeal from an order made by a Judge 
in Chambers on a summons which has not been adjourned into 
Court for argument, must move the Court on notice to discharge 
the order, or for a certificate from the Judge that he does not 
desire to have the summons reheard, so as to enable the appli- 
cant to go direct to the Court of Appeal. [HoUoway v. Cheston, 
19 Ch. D. 516.] 

To save expense, either party wishing to appeal after an 
order has been made upon a summons without adjournment 
into Court may at once apply to the Judge in Chambers for a 
rehearing or a certificate. [Anderson v. BtUler's Wharf Co., 
1882, W. N. 87.] 

A liquidator may appeal &om an adverse decision without 
leave if he thinks fit, but at his personal risk as to costs ; but 
his proper course is to apply to the Court for leave under 
sect. 95 of the Companies Act, 1862. [Silver Valley Mines, 
31 W. R., 96 ; City and County Iwvestment Co., 13 Ch. D. 475.] 

When the affairs of the company have been completely 
wound up the Court has power to order that the company be 
dissolved from the date of such order, and the company is 
dissolved accordingly. [Sect. 111.] 
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Before an order for dissolution can be made the liquidator 
must bring in a balance sheet verified by affidavit and pass his 
accounts, whereupon the chief clerk will issue a certificate that 
the affairs of the company have been completely wound up. 

This order for dissolution is seldom obtained, as it is usually 
immateriaL When obtained it must be reported to the 
Registrar of Joint Stock Companies. [Sect. 112.] 
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CHAPTER XVI. 

COMPULSOKY WINDING-UP. 

The winding-np commences from the date of the presentation 
of the petition on which an order is subsequently made. 

In the interval between the presentation of the petition and 
the making of the order all dispositions of the company's pro- 
perty and transfers of shares in it are void, unless the Court 
otherwise orders (sect. 153). The Court can and usually does, 
after the presentation of a petition, restrain the proceedings in 
all actions or proceedings against the company upon terms 
(sect. 85). 

Any order for winding-up a company must be advertised by 
the petitioner within twelve days from the making of the 
order. * 

An official liquidator is appointed subject to his giving secu- 
rity by entering into a recognizance with two or more sufficient 
sureties in such sum as the judge thinks fit The security of a 
guarantee society is usually accepted in lieu of these sureties. 

In the event of these sureties being called upon they are 
bound by the finding of the chief clerk, as they have no right 
to notice before the accounts are taken. The Court may allow 
the accounts to be reopened on terms as tocosta [Birmingham 
Brewery Co., 1883, W. N. 7.] 

Where a winding-up order has been made it is the proper 
course to apply to the Lord Chancellor to transfer to the 
Judge to whose Court the winding-up is attached, any action 
pending in any other branch. [FFbod v. Madras Irrigation Co., 
16 L. J. (Notes) 44.] 

The Lord Chancellor will direct the transfer of any action 
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on a written application to his secretary, accompanied by the 

written consent of all parties. Where all parties do not consent 

the application must be made to the Lord Chancellor in Court : 

Order LI. r. 1. [1 Ch. D. p. 41.] 
The Court may at any time after a winding-up order, require 

uj contributory for the time being settled on the list of con- 

tribatories, trustee, receiver, banker, or agent, or officer of the 

company, to pay or hand over to the official liquidator any sum 

or balance, books, papers, estate, or effects which happen to be 

in his hands for the time being, and to which the company is 

frima facie entitled. [C. A. 1862, s. 100.] 

The object of the Act being the collection and distribution 
of the assets of the company amongst all its creditors equally, 
the effect of a winding-up order by the Court is to render void 
any attachment, distress, or execution put in force against the 
company after the date of the presentation of the petition on 
which the order is made. Any creditor whose execution is 
thus ayoided retains no interest in the goods he has seized. 
[aUver Valley Mines, 21 Ch. D. 881 ; Vron Colliery Co., 51 
L. J. Ch. 389 ; Artistic Printing Co., 31 W. R. 149.] 

After a winding-up order no action or other legal proceed- 
iDg can be proceeded with or commenced against the company 
without the leaye of the Court. Notice of any application for 
leave to proceed, must be given to the official liquidator. 

Section 10 of Judicature Act, 1875, provides that in the 
winding-up of any company whose assets may prove to be in- 
gnfficient for the payment of its debts and liabilities and the 
costs of winding-up, the same rules shall prevail as to debts 
and liabilities provable, as may be in force for the time being 
under the law of bankruptcy. 

This section does not so far assimilate the rules in the wind- 
ing-up of companies to the Rules in Bankruptcy as to give the 
landlord of property of which a company in liquidation is the 
tenant, a right to distrain for rent due before the winding-up 
order. [Bridgewater Engineering Co., 12 Ch. D. 181 ; CoaJ Con- 

K 2 
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humeri Associationy 4 ChJ D. 685.] Nor does it entitle him to 
priority in respect of a year's rent under sect. 34 of Bankruptcy 
Act, 1869. [Thomas v. Patent Lionite Co., 17 OL D. 250.J 

Leave will be given to the landlord to distrain for rent 
accrued due after the commencement of the winding-up, whilst 
as for rent accrued and due before that time, he must prove as 
an unsecured creditor in the winding-up. \_SoiUh Kensington 
Stores, 17 Ch. D. 161 ; North Yorkshire Iron Co., 7 Ch. D. 661 ; 
Lundy Granite Co., 6 Ch. 642.] 

But where the liquidator does not enter into possession of 
the premises, or carry on the business, but simply allows the 
company's property to remain there, and the landlord himself 
takes no steps in the matter, he is not entitled to distrain for 
rent accruing due after the winding-up order. [Oak Pits 
Colliery Co., 21 Ch. D. 322 ; 51 L. J. Ch. 768.] 

Where a tenant has sub-let to a company without any 
arrangement with the landlord and the landlord has distrained 
for rent due from the tenant on the goods of the company and 
on the same day a petition has been presented to wind up the 
company, it was held, that the Court had no jurisdiction to 
restrain the landlord from selling the goods, for the landlord 
was not a creditor of the company, and therefore sect. 163 of 
the Act 1862, did not apply to him, and the legal right of the 
landlord could not be interfered with. [Regent's United Stores, 
8 Ch. D. 616.] 

The same rule applies to rates, but where an order was made 
to wind lip a company after a declaration of a rate for an ensu- 
ing period in respect of premises occupied by the company, it 
was held that the Court had no power to apportion the rate in 
respect of the liquidator's occupation of the premises for a 
portion of the period only. The local authority could only 
prove for the full amount. [In re Wearmovth Glass Co.,, 
19 Ch. D. 640 ; 45 L. T. 757.] It is conceived that under the 
Act 45 & 40 Vict. c. 20, these rates can now be apportioned. 

Crown debts are not affected by this rule and are entitled to 
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be paid in priority to the other debts of the company. [HejUey 
& Co., 9 Ch. D. 469.] 

Where under the covenants of a mortgage power was given 
to the mortgagees to distrain for interest, they were held 
entitled to distrain for interest accrued after the winding-up 
commenced, but not for interest due prior to that day. \Ex 
parte Wright & Boberts, 18 Ch. D. 649.] 

Where an execution creditor for over £50 was in possession 
of the company's goods under a fi. fa. before a winding-up, he 
was held entitled to the benefit of the execution, as the rule in 
bankruptcy under sect. 87 of Bankruptcy Act, 1869, is not 
extended by sect. 10 of Judicature Act, 1875, to a company in 
liquidation. IWithemsea BrichworkSy 43 L. T. 713.] 

An order for the winding-up of a company is notice of 
discharge to the servants of the company from the date of the 
order. 

Yet where the business is continued after the winding-up 
order and the former servants are actually employed, the old 
contract between the company and its servants continues in 
force, and notice of discharge must be given pursuant thereto. 
[Ez parte Harding, 3 Eq. 341.] 

Servants of a company ordered to be wound up are entitled 
to payment in full in priority to other creditors, of any part of 
the wages or salary not exceeding £50 due to them at the date 
of the winding-up. [Associaiion of Land Financiers, 43 L. T. 
753 ; 16 Ch. D. 373.] 

The C!ourt may at any time after an order has been made for 
winding-up a company upon the application by motion by any 
creditor or contributory of the company, and upon proof to the 
satisfaction of the Court that all proceedings in relation to the 
winding-up ought to be stayed, make an order staying the 
same, either altogether or for a limited time, on such terms 
and subject to such conditions as may seem fit [C.A. 1862, 
8.89.] 

Under this section the Court may make an order converting 
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a compulsory into a voluntary winding-up if no creditor objects. 
\Bri8tol Victoria Potteries Co., 20 W. R. 569.] 

In the case of a company winding-up under supernsion the 
shareholders in general meeting resolved that the liquidation 
should be put an end to with a view to the continuance of the 
company and the resumption of its business. All the debts had 
been paid and there was money in the hands of the liquidator 
sufficient to meet arrears of current expenses. The Court dis- 
charged the winding-up order and allowed the company to 
resume business. [South Barrtde Slate Quarry Co., 8 £q. 
688.] 

The Court may as to all matters relating to the winding-up 
(both before and after) have regard to the wishes of the credi- 
tors or contributories as proved to it by any sufficient evidence, 
and the Court may if it thinks fit direct meetings of the credi- 
tors or contributories to be summoned, held, and conducted in 
such manner as the Court directs for the purpose of ascertaining 
their wishes, and may appoint a person to act as chairman of 
any such meeting, and to report the result of such meeting to 
the Court. In the case of creditors regard is to be had to the 
value of the debts due to each creditor, and, in the case of con- 
tributories, to the number of votes conferred on each contribu- 
tory by the regulations of the company. Seven clear days' 
notice of any such meeting must be given either by advertise- 
ment or by notice to each creditor or contributory, as the Judge 
may direct. The notice must specify the matter upon which 
the Judge desires to ascertain the wishes of the creditors or 
contributories. The votes given at any such meeting may be 
given either personally or by proxy, but no creditor can 
appoint a proxy who is not a creditor of the company whose 
debt or claim has been allowed, and no contributory shall 
appoint a proxy who is not a contributory of the company. 

Thus where a meeting of debenture-holders had been held 
and proxies had been given to the liquidator, who was not 
himself a debenture-holder, the Court declined to act upon the 
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resolution then passed, and directed a fresh meeting to be held. 
[Madras Irrigation amd Canal Co., 16 L.J. (Notes), p. 95.] 

The fact of creditors being also shareholders does not dis- 
qualify them from voting on ia resolution submitted to a 
meeting of the shareholders of a company in liquidatiou. 
[Madras Irrigation Cb., vbi supra.] 
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CHAPTER XVn. 

CONTRIBUTOKIES. 

The tenn '' contributory " means every person liable under 
the Companies Act, 1862, to contribute to the assets of the 
company in a winding-up. 

These contributories are divided into two classes, distinguished 
as the A and B lists, which consist respectively of the present 
and past members of the company. 

The A list consists of those who are members of the company 
at the commencement of the winding-up, who are liable for all 
the debts of the company in priority to the B list, and must be 
first individually exhausted. 

The liability of the A contributories is determined by the 
nature of the company. In the case of companies limited by 
shares or guarantee the liability of each contributory is limited 
to the amount unpaid on his shares, or to the amount guaranteed. 
In the case of an unlimited company each A contributory is 
liable for all the debts of the company. 

Calls made by the liquidator on the A list must be made 
equally on all the shares, or pro rata on any guarantee. 

The Court shall adjust the rights of the contributories 
amongst themselves, and distribute any surplus that may 
remain amongst the parties entitled thereto. [Sect. 109.] 

The Court has power at any time after a winding-up order, 
upon proof of reasonable cause of belief that a contributory is 
about to abscond or to remove, or conceal any of his goods or 
chattels for the purpose of evading payment of calls or avoid- 
ing examination under sect. 115, to cause such person to be 
arrested and his goods seized until such time as the Court may 
order. [Sect. 118.] 



« 
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The Court will not act on mere hearsay evidence. [Imperial 
Mercantile Credit Co., 5 Eq. 264.] 

After the list of contributories has been settled in Chambers 
the Court usually makes an order for the payment of the calls, 
or any other sums dae from each contributory. This order is 
oonclusive evidence of such sums being due, and can only be 
got rid of by appealing from it. 

The official liquidator can thus enforce payment of any call 
or other sum due from a contributory by a simple order of the 
Court [Sect. 101.] 

Until all the creditors of the company are paid in full a con- 
tributory of a limited company cannot set off any sum due to 
him by the company against calls due from him to the company. 
[Sect. 101.] 

And where a limited company is in voluntary liquidation a 
contributory cannot set off a debt due to him from the company 
against calls made against him either by the company before, 
or by the liquidator after, the resolution to wind up. [White- 
house & Co., 9 Ch. D. 595.] 

A holder of fully paid-up shares in a company, although 
indebted to the company, cannot be put on the list of con- 
tributories against his will so as to enable the liquidator to 
enforce payment under sect. 101. [Marlborough Clvh Co., 
5 Eq. 365.] 

"A" List. 

The persons liable to contribute as present members are those 
who, being of full age, have incurred liability either, 

(1) By signing the memorandum of association. 

It has already been pointed out that these persons are bound 
to take the number of shares for which they have signed the 
memorandum direct from the company. 

(2) Who have agreed to become members of the company, 
and have received an allotment of shares. 

Under this head is included all the shareholders properly on 
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the register, and as to the liability of contributories in respect 
of shares issued as fully paid up, vide^ p. 33. 

(3) By allowing their names to remain on the register of 
members. 

Unless a person registered as a shareholder, who is entitled 
to a rectification of the register on the ground that he was 
induced to take his shares by fraud, has ayoided the contract 
before the winding-up, he is liable as a contributory. \Oakes v. 
Twqucmd, 2 H. L. 325.] 

But where the contract is not voidable, but void, as where the 
alleged shareholder had never agreed to become a member, 
the winding-up is no bar to a rectification of the register. 
[Alabaster's Case, T'Eq. 273.] 

Nor is it where a shareholder's name is left on the register 
after he has properly ceased to be a member. [Lyster's Case, 
4 Eq. 233.] 

(4) By accepting an office under the company to the holding 
of which a share qualification is essential. 

Thus where a director required a certain qualification of 
shares, but never applied for or had any allotted to him, it was 
held in a winding-up that he must be settled on the list of 
contributories in respect of his qualification. [KtneaicCs Case, 
11 Eq. 192], as to further cases, vide, p. 76. 

(5) By taking a transfer of shares. 

Where a shareholder whose name appears, at the commence- 
ment of the windmg-up, on the register of members, is not in 
fact the owner of the shares, but had at the time of bemg put 
upon the list of contributories bond fde transferred his shares 
to someone else, he is entitled to apply to have his name removed 
from the A list. For this purpose he must prove the fact, and 
must in general have his transferee before the Court to have 
the fact established. [Thomas Brown's Case (Eur. Arb.), L. T. 

103.] 

But if the transferor has been guilty of laches, as where he 
allowed two years to elapse without insisting on registration of 
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the transfer and the company wound up, he was held liable as 
a contributory. [WaJJcer's Case, 6 Eq. 30.] 

If however non-registration of a transferee is owing to the 
improper delay on the part of the company, the transferor's 
name will be taken off the register. [Low's Case, 9 Eq. 589 ; 
HUTs Case, 4 Ch. 769.] 

Where a transfer was not registered through default of the 
company, and after a winding-up order the transferee died 
without a legal personal representative, it was held that as there 
was no laches on the part of the transferor that his name must 
be removed from the list of contributories ; it was further held 
that the fact that the transferee had no legal representative, 
and that consequently there was no person who could be put on 
the list in the place of the transferor, was immaterial. [Fyfe's 
Case, 4 Ch. 768.] 

In the winding-np of a company, a shareholder, who has 
become bankrupt, becomes a stranger to the company and 
cannot be placed on the list of contributories, neither can his 
trustee in a bankruptcy, whether prior or subsequent to the 
winding-up, be placed on the list if he shall have executed a 
disclaimer under the Bankruptcy Act, 1869, s. 23. [Ex parte 
Budden and Boberts, 12 Ch. D. 288 ; see Cape Breton Co., 19 
Ch. D. 77.] 

When a shareholder becomes bankrupt all calls in arrear are 
provable as debts, and his liability to future calls may be esti- 
mated and proved as well when the company is being wound up 
as when it is not The 75th section of the Companies Act, 1862, 
refers only to contributories as distinguished from members. 

« B " List. 

The B list consists of past members who have ceased to be 
shareholders of the company within one year prior to the com- 
mencement of the winding-up. Those who have ceased to be 
members for a longer period than one year before the com- 
mencement of the winding-up are free from all liability for calls. 
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No B contribatory is liable to contribute in respect of any 
debt or liability of the company contracted after the time at 
whicji he ceased to be a member. 

No 6 contributory is liable to contribute to the assets of the 
company until the Court is satisfied that the A list has been 
individually exhausted, and is unable to satisfy the contributions 
required to be made ; until this is shewn the Court will not 
settle the B list. [McEwen's Case, 6 Ch. 582.] 

The liability of each B contributory arises only on default 
being made by the holder of the shares he had previously held 
[Weston's Case, 6 Eq. 17], and is limited to the residuum of 
such of the liabilities incurred before he ceased to be a member 
as remain unsatisfied. 

It should be observed that where the same shares have been 
transferred several times during the year preceding the liqui- 
dation- all the transferors are liable to be placed on the B list 
in respect of the shares, and if default is made by the ultimate 
transferee they all become simultaneously liable for the amount 
unpaid. As between themselves each transferor has a right to 
claim indemnity from his transferee. [Morris's Case, 7 Ch. 
200 ; 8 Ch. 800.] 

The B contributories are liable to pay those costs only which 
are occasioned by settling the B list [Webb v. Whiffin, 5 H. L. 
711.] 

The contributions received from the B list are not specially 
applicable for the payment of the debts in respect of which they 
were made, but become assets of the company generally, and 
therefore applicable pari passu to all the debts of the company. 
[Accidental and Marine Insurance Co., 5 Ch. 428.] 

The compromise with some of the existing members of a 
company effected by the liquidator with the sanction of the 
Court cannot operate as a release to the past members, the 
two classes of persons do not stand to each other in the relation 
of principal and surety. [Helbert's Case, 6 Eq. 559.] 

A similar compromise with an A contributory does not 
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operate to discharge the liability of any B contributory settled 
on the list in respect of those shares. The liability of the B 
contributory is statutory. [Hudson's Case, 12 Eq. 1.] 

The discharge of a contributory in class A by a compromise 
vith the liquidator does not absolve him from his implied con- 
tract to indemnify the transferor, who has been placed as a 
contributory in class B, against future calls. [Bolerts v. Crow^ 
7 C. P. 629.] 

The liability of a past member of the company in liquidation, 
who is placed on the B list of contributories, is capable of being 
proved as a debt, under the bankruptcy of such contributory, if 
the bankruptcy takes place after the commencement of the 
winding-up; and the bankrupt on obtaining his discharge is 
entitled to be removed from the list of contributories. The 
fact that the B list is not made out till after the adjudication 
of bankruptcy makes no difference. [McEwen^s Casey 6 Ch. 
584.] 

The liability of a B contributory is entirely created by the 
Companies Act, 1862, and it is immaterial whether his shares 
have been transferred or have been extinguished by forfeiture, 
in either case he is properly placed upon the list of past 
members as a contributory. [Creylce's Casey 5 Ch. 63.] 

After the B list is settled the making of a call upon the B 
contributories is within the discretion of the Court, and the call 
will not be made if the Court is satisfied that there are sufficient 
assets in the hands of the liquidator ; but it will be made if 
there are only outstanding assets, the realization of which is 
doubtful both as to amount and time. 

The Companies Acts having taken away from the creditors 
of a company the right to a remedy by the ordinary process of 
an action, the Court will not favour delay in providing the 
means of satisfying their claims under a winding-up. The affi- 
davit to satisfy the Court ihat a call ought to be made need not 
enter into minute details to show why the liquidator declares 
himself only** able to realize a certain sum, but must state 
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reasonable groands for that opinion. B contribatories who 
deem the statements of the liquidator insufficient to justify 
calls being made on them must not wait until judgment has 
been pronounced on these statements and has been made the 
subject of appeal, but must at the time of these statements 
being made submit them to the process of cross-examination. 
[Helbert v. Banner, 5 a L. 29.] 

The cancellation of shares by directors prior to a winding-up 
where the shareholder has valid grounds for repudiation is 
good and effectual, and the shareholder is not liable to be 
settled as a contributory either as a present or as a past 
member. [Wright's Case, 7 Ch. 55.] 

Calls. 

The Court may at any time after a winding-up order has been 
made and either before or after it has ascertained the sufficiency 
of the assets of the company, make calls on and order payment 
thereof by all or any of the contributories for the time being 
settled on the list of the contributories to the extent of their 
liabilities, for the payment of all or any sums the Court deems 
necessary to satisfy the debts and liabilities of the company, 
and the cost of the winding-up, and for the adjustment of the 
rights of the contributories amongst themselves. [C. A. 1862, 
s. 102.] 

The Court will in making a call take into consideration the 
probability that some of the contributories upon whom the 
call is made may wholly or partly fail to pay their respective 
portions of the same. 

Every application to a judge for the purpose of making a 
call must be by summons stating the proposed amount of the 
call ; such summons must be served at least four clear days 
before the day appointed for making the call on every con- 
tributory proposed to be included in such call, or if the judge 
should so direct, notice of such intended call can be given by 
advertisement. 
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When the snmmons is heard any oontributory is entitled 
to appear and resist the making of any call. On any such 
application it is not competent for the contributory to call in 
question the propriety of the winding-up order. [London 
Marine Insuraneey 8 flq. 176.] 

Nor can a person who contests his liability to be placed on 
the list of contributories resist on that ground the making 
of a call, the proper course is for him to apply that any call 
made may not be enforced against him until the question of 
his liability is decided. [Bamed's Banking Co., 36 L. J. Ch. 
215.] 

Practically the attempt to resist a call is futile, the mere 
probability of large sums being realized from the general assets 
of the company is no reason why the contributory should be 
oonvenienced by delaying the creditor. 

The amount, however, of the proposed call may occasionally 
for good reason shewn be diminished. 

When the order for the call has been made, a copy of the 
order must be served upon each of the contributories included 
in such call, together with a notice from the official liquidator, 
specifying the amount or balance due from such contributory 
in respect of such call. The contributory must pay this 
sum into the Bank of England to the account of the official 
liquidator. 

After the call has been made further proceedings are ad- 
journed until after the day fixed for payment of the call, and 
at any such adjournment, or upon a summons to enforce pay- 
ment of the call, an order may be made upon any contributories 
in default, or on such of them against whom it shall be thought 
proper to make such order to pay the amount of the call or 
any balance thereof still owing. 

When the official liquidator desires to issue a writ of Ji.fa. 
against a contributory who haR not paid a call, he must obtain 
an order for payment of the same sum to him, direct, instead 
of to his account. [Leeds Banking Co., 1 Ch. 150.] 
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The Court will not make an order in a winding-up against a 
bankrupt contributory. [MitchelTs Case, 5 Ch. 400.J 

In the case of a call a contributory who is also a creditor 
of the company cannot, unless the company be unlimited, claim 
to 8et«off the amount due to him against the call. He must 
pay his call and prove on the company for the amount due to 
him. IGrisseVs Case, 1 Ch. 528.] 

A person who has been settled on the list of contributories 
cannot even in a voluntary winding-up in an action for calls, 
counterclaim for debt or damages due to him from the 
company. ^Government Security and Investment Co. v. Dempsey, 
50 L. J. C. P. 199.] 

Where between the presentation of a petition and a winding- 
up order a shareholder paid £25 to the directors in anticipa- 
tion of calls, it was held that that sum could only be treated as 
a loan to the company, and could not be taken as a pre-pay- 
ment pro tanto of the calls made by the liquidator. [Penning' 
ton's Case, 45 L. T. 433.] 

A voluntary liquidator can enforce payment of a call made 
by the directors previous to the liquidation. [Stone v. City and 
Comiy Bank, 3 C. P. D. 282.] 
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CHAPTER XVIIL 
PKOOF. 

In the case of any company being wound-up under the 
Companies Acts, all debts payable on a contingency, and all 
claims against the company, present or future, certain or con- 
tingent, ascertained, or sounding only in damages, shall be 
admissible to proof against the company ; a just estimate being 
made so far as is possible of the value (as at the date of the 
winding-up order) of all such debts or claims as may be subject 
to any contingency or sound only in damages or for some other 
reason do not bear a certain value. [C. A., 1862, s. 158.] 

For the purpose of ascertaining the debts and claims due 
firom the company, and of requiring the creditors to come in 
and prove their debts or claims, an advertisement shall be 
issued at such time as the Judge shall direct, and such adver- 
tisement shall fix a time for the creditors to send their names 
and addresses, and the particulars of their debts or claims and 
the names and addresses of their solicitors, if any, to the Official 
Liquidator, and appoint a day for adjudicating thereon. 

Creditors need not attend upon the adjudication, nor prove 
their debts or claims, unless required to do so ; but if so re- 
quired they are to come in and prove by affidavit their debts 
or claims, and produce all documents within a time to be 
specified. Any such creditors who prove their debts will be 
entitled to add their costs of proof to their debt 

But where the claimant has had his debt disputed and been 
put to the expense of an action to prove it, he will be entitled 
to be paid the additional costs in full. [Bailey and Leetham^s 

h 
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Case, 8 Eq. 94; Ex parte Lombard Building Society^ 45 L. T. 
346.] 

Where a claim is adjourned into Coart and allowed with 
costs, only the costs of the adjournment into Court are thereby 
meant to be paid in full, the costs incurred in Chambers are 
added to the debt. \Ex parte Wright and Gamble, 8 Eq. 123.] 

The liquidator must investigate the claims sent in, and 
ascertain so far as he is able which of such debts and claims 
are owing by the company. He must make out and leave at 
Chambers a list of all the claims seiit in, distinguishing those 
which he admits from those which he considers require to 
be proved. He must support this list by afBdavit : see form, 
p. 38 i. 

On the adjudication, the Judge may either allow the claims 
upon the affidavit of the liquidator, or may require any of them 
to be proved by the claimants. The liquidator must give 
notice to the creditors whose debts or claims have been allowed. 

The liquidator must give notice to the claimants whose 
debts have not been allowed that they are required to come 
in and prove them on a certain da^y, being not less than four 
days after the notice. For form' of affidavit of proof, see 
p. 387. 

Interest on all debts and claims allowed is reckoned as to 
such of them as carry interest according to the rate they respect- 
ively carry. On claims that do ftot carry interest, 4 per cent, 
per annum will be reckoned from the date of the winding-up 
order and payable after the costs, debts, and claims, and 
interest on those that by law carry interest have been paid. 

No call can be made for the purpose of paying interest 
on debts which do not carry interest. [Hatjield Cask Co.f 
11 W. R. 971.] 

This rule respecting interest on debts which do not carry 
interest is "idtra vires and invalid. [East of England Banking Co.^ 
4 Ch. 14.] 

In the case of an insolvent company which is being wound 
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np^ creditors whose debts carry interest are entitled to dividends 
only upon what was dae for principal and interest at the date 
of the commencement of the winding-up, and it is only in the 
erent of there being a snrplns that they can have any claim for 
Bubeeqnent interest, in which case the dividends will be treated 
as applicable first in payment of interest, and then in reduction 
of principal. [Htmher Ironworks, 4 Ch. 643.] 

This rule does not, however, prevent a creditor who has the 
right of proof for the same debt against two companies in 
liquidation from receiving dividends from both companies 
ontil the full amount of debt and interest has been satisfied. 
[Joint Stock Discount Co., 5 Ch. 86.] 

Where a creditor who holds a company's acceptances for the 
amount of his debt also holds debentures issued to him by the 
company as a collateral security therefor, his right of proof is 
limited to the sum that is due to him, and does not extend to 
the amount secured by the debenture. [Blakeley Ordnance Co., 
8 Eq. 244.] 

The Judicature Act, 1875, s. 10, enacts that in the winding- 
np of any company under the Companies Acts, 1862 and 1867, 
whose assets may prove to be insufScent for the payment of its 
debts and liabilities and the costs of winding up, the same rules 
shall prevail and be observed as to the respective rights of 
secured and unsecured creditors, and as to debts and liabilities 
provable, and as to the valuation of annuities and future and 
contingent liabilities respectively, as may be in force for the 
time being under the law of bankruptcy. 

Secured creditors have now to value their securities for the 
purposes of proof; the valuation, however, is only in respect of 
securities belonging to the company. \Cf. Bankruptcy Act, 
1869, s. 16, sub-s. 5.] 

The Bankruptcy Rules as to reputed ownership are not to be 
applied in the winding-up of a company. [Crundin Viaduct 
Co., 11 Ch. D. 755.] 

Neither is sect. 87 of the Bankruptcy A^-^t, 1869, which 

L 2 



148 TEE LAW OF JOINT STOCK COMPANIES. 

deprives execution creditors^ where the sheriff has notice of a 
bankruptcy within fourteen days, of the fruits of their execution 
applicable to the winding-up of companies. [Richards & Co.^ 
11 Ch. D. 676.] 

Amongst the claims generally admitted to proof against the 
company are those made by officers of the company for com- 
pensation for loss of employment « 

In all cases of appointments for fixed periods the rule adopted 
is to allow the officer or agent to prove for his full salary for 
the unexpired term, less an estimated sum, in consideration of 
his being free to accept another appointment [YeUavSs Com^ 
4 Eq. 350 ; Ex parte Clark, 7 Eq. 550.] 

Any special stipulation must also be taken into consideration ; 
thus, where by the articles it was provided that in case of the 
dismissal of the manager he should be paid the fuU amount of 
money paid upon his shares, and the company was wonnd up 
voluntarily, the manager being appointed liquidator, it was 
held that the winding-up was equivalent to a dismissal, and 
that he was entitled to prove for the amount paid on his 
shares, subject to a set-off as to his remuneration as liquidator. 
[Shirrefs Case, 14 Eq. 417.] 

But where an agent was appointed for five years to transact 
no business except for the company, at a fixed salary and a 
commission on all business, it was held that he was not entitled 
to prove against the company for the loss of his prospective 
commission. [Ex parte Maclure, 5 Ch. 737.] 

Another class of claims ranking against the company are claims 
by landlords in respect of premises occupied by the company. 
A lessor is entitled to enter a claim for the whole value of the 
future rent, but he is not entitled to receive more than the 
amount which the company might become liable to pay under 
the covenant. [Eaytor Granite Co., 1 Ch. 77.] But the lessor 
is not entitled to have impounded out of the assets a sum equal 
to the dividend upon the amount at which the future rent is 
estimated. [HoTsetfs Claim, 5 Eq. 561.] 
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Unless, therefore, through arrears of rent, he has a present 
T^ht to a dividendy he will receive none. 

Neither can the claim of a mortgagee of a lessor to a com- 
pany to have impounded, out of the assets of the company, a 
som sn£Scient to provide for the liabilities of the company under 
the lease, be admitted until breach. [ Wesibowme Qrove Drapery 
Co., 5 Ch. D. 248.] 

Claims for damages are also admissible for proofl Thus, 
where a company agreed to issue £1000 fully paid-up shares in 
exchange for its debentures to a like amount, which were not 
then due, and omitted to register the contract, whereby the 
oontractee became a contributory for £1000, he was held entitled 
to a proof for damages for all calls on the shares. \Ex parte 
Appleyard, 12 Ch. D. 587.] 

Where a company entered into a contract to repair a ship 
within a certain time, and the company was then wound up, 
the liquidator completing the contract long after the time 
agreed upon, it was held that the shipowners were entitled to 
prove for damages against the company for the delay, and that 
these damages continued to run after the winding-up. [Ex 
parte Cambrian Steam Co., 4 Ch. 112.] 

Where an action against a company had been, during the 
winding-up, dismissed for want of prosecution, it was held that 
the plaintiff was not debarred from bringing forward a claim in 
the same matter in the winding-up. [Orrell Colliery Co., 12 
Ch. D. 681.] 

In claims under policies the measure of proof in estimating 
the value of a current life policy is the sum which would be 
required to purchase a policy of the same amount at the same 
premium in a solvent office. [Holdieh's Case, 14 Eq. 72.] 

It is to be observed that a sum payable on a policy before 
the winding-up which has not been paid, has no priority over 
the claims of policy-holders, the moneys assured by whose 
policies have not become payable. [Mclver's Claims 5 Ch. 
424.] 
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Where the full amount of a policy became payable after a 
windmg-upy but before the day fixed for sending in claims^ the 
policy-holder was entitled to prove for the whole amount of his 
policy. [Macfarlanes Case, 17 Ch. D. 337.] 

If a creditor omits to prove his claim at the time fixed he 
will subsequently be admitted to prove, but he must not dis- 
turb any dividend already declared. [Kit Hill Tunnel Co., 44 
L. T. 336.] 

A contributory of a company in course of liquidation who 
has bought up a debt of the company at a discount may prove 
against the company for the full amount of his debt, and not 
merely what lie has paid. [Humher Iron Works, 8 Eq. 122.] 

A creditor of a company in liquidation who is also a share- 
holder in the wmpany, is entitled to receive a dividend on his 
debt if he has paid all the calls made upon him. [West of 
England Bank, 12 Ch. D. 823.] 

Set-off. 

The rule that a contributory of a limited company cannot 
set off a judgment debt against calls made upon him in the 
winding-up, applies equally to a voluntary, compulsory, or 
supervision liquidation. [Government Security Go. v. Dempsey, 
50 L. J. C. P. 199 ; Sankey Brook Goal Go. v. Marsh, 6 Ex. 185 ; 
Giirs Gase, 12 Ch. D. 755.] 

By the operation of sect. 10 of the Judicature Act, 1875, and 
Order XIX., r. 3, the defendant to an action brought by a 
company in liquidation may, in the same action, set off against 
the claim of the company a claim for unliquidated damages to 
an amount not exceeding the claim of the company ; so sect. 10 
imports into the liquidation of a company the mode adopted in 
bankruptcy of mutual credits. [Bankruptcy Act, 1869, s. 39 ; 
Mermj Steel Go. v. Naylor, 9 Q. B. D. 648.] 
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EXAMINATION OF WITNESSES. 

The Court may, after it has made an order for winding up 
a company, summon before it any officer of the company or 
person known or saspected to have in his possession any of the 
estate or effects of the company, or supposed to be indebted to 
the company, or any person whom the Court may deem capable 
of giving information concerning the trade, dealings, estate, or 
effects of the company ; and the Court may require any such 
officer or person to produce any books, papers, deeds, writings, 
or other documents in his custody or power relating to the 
company ; and if any person so summoned, after being tendered 
a reasonable sum for his expenses, refuses to come before the 
Court at the time appointed, having no lawful impediment 
(made known to the Court at the time of its sitting and allowed 
by it), the Court may cause such person to be apprehended and 
brought before the Court for examination ; nevertheless, in 
cases where any person claims any lien on papers, deeds, or 
writings, or documents produced by him, such production shall 
be without prejudice to such lien, and the Court shall have 
jurisdiction in the winding-up to determine all questions relating 
to such lien. [C. A., 1862, s. 115.] 

The Court may examine upon oath, either by word of mouth 
or upon written interrogatories, any person appearing or brought 
before it in the manner aforesaid, concerning the affairs, dealings, 
estate, or effects of the company, and may reduce into writing 
the answers of every such person, and require him to subscribe 
the same. [C. A., 1862, s. 117.] 

The powers contained in these sections afford the liquidator 
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ample opportanity for elacidating any transactions of the com- 
pany which he may consider suspicions and requiring explana- 
tion. Any person whom the liquidator may desire to examine 
can be summoned and examined under these sections. It is 
usual for the Court to appoint a special examiner, most fre- 
quently a practising barrister, to take the evidence of any 
witnesses so summoned. The proper course for a liquidator to 
adopt is to apply by summons for leave to examine any persons 
whom he may think capable of supplying information. [English 
Joint Stock Bank, 3 Eq. 203.] 

This summons must contain the names of the persons whom 
it is proposed to examine, and is grtoted almost as a matter of 
course. The liquidator must file an affidavit stating in general 
words his reasons for desiring the examination. He is not 
bound to give particulars of any case he may consider he has 
against the witness. [BlooMm's Case, 36 L. J. Ch. 687.] 

The liquidator is the proper person to apply, but if he refuses 
or neglects to do so, it is open to any contributory to make the 
application. 

The following persons have been held liable to be summoned 
under sect. 115. The mother-in-law, sister, and nephew of a 
contributory ; the banker who kept his account ; the broker 
who transferred shares to an infant; the reputed owner of 
shares ; any person indebted to a contributory, and a creditor 
who had claims against the company for commission. [Fricker^s 
Case, 13 Eq. 178; Swan's Case, 10 Eq. 675; DruiU's Case, 
14 Eq. 6 ; Clement's Case, 13 Eq. 179, n. ; Massey v. AUen, 
9 Ch. D. 164 ; Trower & Lawson's Case, 14 Eq. 8.] 

A mere creditor, however, is not a person to be examined 
under this section. [Accidental and Marine Insurance, 5 Eq. 22.] 

The person so summoned is not entitled to any voice in the 
appointment of a special examiner. [Contract Corporation, 
13 Eq. 27.] 

A witness cannot refuse to answer all relevant questions on 
the ground that his depositions may be used against him in a 
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pending action although brought by the liquidator. [Massey y. 
Allen, 9 Ch. D. 161.] 

Bat where a witness has in such an action fully answered 
interrogatories exhibited by the liquidator he will not, except 
under special circumstances, be examined in the matter under 
sect 115. [Heiron's Case, 15 Gh. D. 139.] 

The examination is as a general rule entrusted to the liqui- 
dator, but it is discretionary with the Judge whether he will 
entrust either the whole or any part of the examination to 
creditors or oontributories, and whether he will or will not 
confine that examination withiu certain limits. [WhitwortVs 
Case, 19 Ch. D. 118.] 

This case also decides that the only ground on which the 
peiBon summoned can contest the validity of the summons is a 
want of jurisdiction to issue the summons or make the order at 
all ; if the jurisdiction exists the witness has no hem standi to 
appeal against the order. 

A witness is entitled to the protection of counsel and solicitor, 
but they are only entitled to re-examine the witness on the 
evidence given for the purpose of explanation, and for this 
purpose only are entitled to take notes of the examination. 
[Cambrian Mining Co., 51 L. J. Ch. 221.] 

A witness is entitled to his reasonable expenses, and in the 
case of an auctioneer residing in the country he was held 
entitled to his first-class railway fare and a guinea a day for 
his expenses. [Working Mam! 8 Mutual Society, 1882, W. N. 
135.] 

The witness is bound to answer all relevant questions, unless 
he swears that he believes that bis answers would render him 
liable to a criminal prosecution. 

When a witness refuses to answer a question put to him on 
the ground that his answpr to it might tend to criminate him- 
self, his mere statement of his belief that his answer will have 
that effect is not sufBcient to excuse him from answering, but 
the Ciourt must see from the circumstances of the case and the 
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nature of the eyidence which the witness is called to give, that 
there is reasonable ground to apprehend danger to him from his 
being compelled to answer. But if it is once made to appear 
that the witness is in danger, great latitude should be allowed 
to him in judging for himself of the effect of any particular 
question. Subject, however, to that reservation, the Judge is 
bound to insist on the witness answering, unless he is satisfied 
that the answer will tend to place him in peril. [In re Beynolds, 
1882, W. N. 42.] 

Misfeasance. 

Where in the course of a winding-up of any company under 
this Act it appears that any past or present director, manager, 
official, or other liquidator, or any officer of such company, has 
misapplied or retained in his own hand^, or become liable or 
accountable for, any moneys of the company, or been guilty of 
any misfeasance or breach of trust in relation to the company, 
the Court may, on the application of any liquidator, or of any 
creditor or contributory of the company, notwithstanding that 
the offence is one for which the offender is criminally respon- 
sible, examine into the conduct of such director, manager, or 
other officer, and compel him to repay any moneys so mis- 
applied or retained, or for which he has become liable or 
accountable, together with interest after such rate as the Court 
thinks just, or to contribute such sums of money to the assets of 
the company by way of compensation in respect of such mis- 
application, retainer, or breach of trust as the Court thinks just. 
[C. A. 1862, s. 165.] 

This section gives a summary power, enforceable on summons, 
in a winding-up. The section was " introduced in order that by 
proceedings under the Act without any double process or double 
set of proceediugs, complete ju^tice might be done between the 
parties and a complete winding-up effected ; the instances are 
rare in which the jurisdiction ought not to be exercised." 
[Stringer's Case, 4 Ch. 493.] 

The most convenient mode of procedure, and that generally 
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adopted, is to examine the director, manager, or other officer 
under sect. 115, and having obtained information from snch 
examination then to proceed under sect. 165. 

The Kability of directors and promoters has already been 
discofised, vide pp. 25 and 85-90. 

A banker is not an officer of the company under this section. 
^Imperial Land Co. of MarseilleSy 10 Eq. 298.] 

Where a nominee acting on behalf of an intended company 
was to receive a secret profit from the vendor for his trouble, 
and subsequently received it when he was secretary to the com- 
pany, it was held that he had been guilty of misfeasance in 
relation to the company, and could be made to contribute under 
the 165th section. [McKay's Case, 2 Ch. D. 1.] 

Claims in respect of misfeasance are choses in action capable 
of assignment, and pass by a sale of all the assets. [Park Gate 
Wagon Works, 17 Ch. D. 231] 
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GHAPTEBXX. 

VOLUNTARY LIQUmATION. 

It frequently occurs that from want of success^ from losses, by 
effluxion of time, or for some reason other than the insolyency 
of the companyi its members resolve to wind up its affiurs 
voluntarily. 

Where a company has become insolvent the creditors as a 
general rule elect to have its affairs wound up compulsorily or 
by supervision, and not entrust the conduct to the shareholders 
or the liquidators they may appoint 

A creditor cannot obtain this mode of liquidation; if the 
members institute a voluntary winding-up the creditors may 
allow it to continue, or may obtain a supervision or compulsory 
order. 

A voluntary winding-up takes place only at the instance of' 
the members of the company. 

The members may by special resolution resolve to wind up, 
whenever they please, whatever may be the state of the com- 
pany's affairs. 

They may by an extraordinary resolution resolve to wind up, 
if by that resolution it is declared that it has been proved to 
their satisfaction that the company cannot by reason of its 
liabilities continue its business, and that it is advisable that it 
should be wound up. 

They may by an ordinary resolution require the company to 
be wound up voluntarily whenever the period, if any, fixed by 
the articles of association expires, or whenever the event, if any, 
occurs upon the occurrence of which it is provided by the 
articles of association that the company is to be dissolved. 
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The Yolnntary winding-up commences at the time of the 
passing of the resolution authorizing such winding-up. 

In the case of a special resolution the winding-up com- 
mences from the date of the confirmation. 

Besolutions are usually passed at the same time appoint- 
ing one or more liquidators and fixing their remuneration. 

Where a resolution to wind up voluntarily has been duly 
passed amongst other resolutions, it will be held effective 
whether the others are valid or not. [Stone v. City cmd ComUy 
Ban*, 3 C. P. D. 282.] 

From the commencement of the winding-up the company 
ceases to carry on its business except in so far as may be 
required for the beneficial winding-up thereof [sect. 131], as 
for example, to enable the business to be sold as a going 
ooncem; but not for the purpose of amalgamation with 
another company. [Brevfs Case, 36 L. J. Ch. 785.] 

All transfers of shares, except transfers made to or with the 
sanction of the liquidators, and all alterations in the status 
of the members of the company, taking place after the com- 
mencement of the winding-up are void [sect 131]. [See 
Ward and Oarfiea Casey 14 Eq. 189.] 

The company so being wound up retedns. its corporate state 
and all its corporate powers, notwithstanding anything to the 
contrary in its articles, until the affairs of the company are 
wound up. 

Notice of any special or extraordinary resolution passed for 
winding up a company voluntarily must be given by adver- 
tisement in the Gazette. 

The liquidators appointed in general meeting for winding 
up the affairs of the company and distributing the property, 
assume on their appointment plenary powers to deal with the 
assets of the company. Upon their appointment all the 
powers of the directors cease, except so far as the liquida- 
tors or the company may sanction the continuance of their 
powers. They are still, however, oflScers of the company. 
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Where only one liquidator is appointed he has full powers ; 
where several are appointed their powers may be exercised by 
one or more of them as may be determined by the shareholders 
at the time of their appointment ; or in default of such deter- 
mination, by any number not less than two. 

A liquidator's duties are to apply the property of the com- 
pany first in satisfaction of its liabilities pari pasauy and next, 
unless the articles of association otherwise provide, amongst 
the members according to their rights and interests in the 
company. 

A liquidator under a voluntary winding-up may, without 
the sanction of the Court, exercise all the powers conferred by 
the Companies Act, 1862, on an official liquidator. He may 
also exercise all the powers given to the Court by the Act for 
the purpose of settling the list of contributories, and any list 
he may so settle is prima facie evidence of the liability of 
the persons named therein to be contributories. A voluntary 
liquidator is not bound to give notice to each contributory 
before settling him on the list. The fact that no such notice 
has been given is no defence to an action for calls. [Brighton 
Arcade Co. v. Bowling, 3 C. P. 175.] 

The list of contributories in a voluntary winding-up is only 
prima fade evidence of the liability of the alleged contri- 
butory. The onus of proof is thus thrown on the contributory, 
who may dispute his liability in any proceedings instituted 
against him by the liquidator. 

The liquidator may at einy time after the commencement of 
the winding-up, and before he has ascertained the sufficiency of 
the assets of the company, make calls on the contributories to 
the extent of their respective liabilities for any sums he may 
consider necessary to pay the debts of the company and the 
expenses of liquidation, and for the adjustment of the rights of 
the contributories between themselves. 

Where some of the shares of a company were fully paid up 
and all the liabilities had been paid, the liquidators were held 
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to be justified in making a call on the unpaid shares solely for 
the purpose of adjusting the rights of the contributories. [Angle- 
sea Colliery Co., 2 Eq. 379 ; 1 Ch. 555.] 

In proceeding to ascertain the debts* and liabilities, the 
liquidator must advertise for claims against the company and 
appoint a day for receiving such claims. This advertisement 
must be inserted once at least in the Oazette and in two local 
papers. The time fixed for sending in claims should never be 
less than one month ; the usual notice given is six weeks. 

On claims being sent in the liquidator either admits them in 
whole or in part, or may require further proof, or he may com- 
promise them or disallow them entirely, in which latter case 
the creditor can enforce his claim, or the liquidator can apply 
to the Court for directions. 

After the list of creditors, and the amount of their debts has 
been ascertained, the liquidator may proceed to declare a 
dividend upon all claims of which he has received notice. In 
• cases of disputed debts the liquidator should retain a due pro- 
portion of the dividend. 

Creditors who neglect to claim within the time limited in 
the notice may be excluded from participating in the dividend 
paid. When they prove subsequently they are, however, en- 
titled to receive out of the assets of the company an amount 
proportionate to the dividends already paid in priority to any 
further dividend. They cannot disturb any dividend that has 
been paid prior to their claims being made. 

The remedy of a creditor whose debt is disallowed is by 
action; the result of which is that if successful he will be 
restrained by the Court from enforcing his judgment, and will 
be allowed to rank against the company for his debt increased 
by the amount of his costs. [Poole Fire Brick Co., 17 Eq. 
268.] 

Where the liquidator admits a creditor's claim and oSers to 
allow him to add his costs to his debt, and the creditor con- 
tinues his action notwithstanding such offer, the Court will 
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refiise to allow him to add his sabseqaent costs to his debt and 
may even order him to pay the company the additional costs 
incurred. [Bose v. Oardden Lodge Co., 3 Q. B. D. 235.] 

The liquidator should, however, facilitate the creditor in 
obtaining a decision of the Court upon his disputed daim. 
The proper course for the liquidator to pursue is to apply to 
the Court for directions under sect. 138 of the Act» 1862. 
Should the liquidator unreasonably refuse to assist the claimant 
in this particular, the Court would probably consider that his 
rights were being prejudiced by a voluntary winding-up 
(sect. 145), and would on a petition make a compulsory or 
supervision order. 

By sect. 138, a volimtary liquidator or any contributory may 
apply to the Court to determine any question arising in the 
winding-up, or to exercise, as respects the enforcing of calls or 
in respect of any other matter, all or any of the powers which 
the Court might exercise if the company were being wound up 
by the Court. 

This section enables the liquidator and the contributories to 
apply for directions to the Court in any matter of difficulty 
which may arise in the voluntary liquidation. No reference is 
made to creditors, who can enforce their rights by action, or if 
prejudiced by the voluntary liquidation, they can petition for a 
compulsory or supervision order. The application can either 
be made by petition or motion ; or on affidavit shewing sufficient 
i^easons a simimons will be issued. 

The sanction of the Court to the more important steps of a 
voluntary liquidation such as the sale of the whole of the assets 
may be obtained under this section. 

Where a liquidator desires to appeal from the decision of a 
Judge he ought first to obtain leave from that Judge, otherwise, 
if his ajipeal fails, his costs may be refused out of the estate. 
[City and County Investment Co.^ 13 Ch. D. 475.] 

The liquidator may from time to time summon general meet- 
ings of the company for the purpose of obtaining the sanction 
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<^ the company by special or extraordinary resolution, or for 
«ny other purpose he may think fit. 

At the expiration of each year of liquidation the liquidator 
most summon a general meeting, and lay before it an account 
showing his acts and dealings, and the manner in which the 
winding-up has been conducted during the preceding year. 
[Sect 139.] 

It is presumed that this account can refer only to a cash 
account as opposed to a balance sheet, but it is by no means 
dear (by comparison with sect 142), that the account need be 
more than a report. It is usual, however, to lay a balance sheet 
before the meeting. 

If a yacancy occurs in the office of liquidator by death, 
resignation, or otherwise, the company in general meeting may 
fill the yacancy. [Sect 140.] 

If from any cause there is no liquidator acting, the Court 
may, on the application of a contributory on petition, motion, 
or summons, appoint a liquidator. The Court may also on due 
cause shown remoye any liquidator and appoint another to act 
in his stead. [Sect 141.] 

The jurisdiction of the Court to remove the liquidator under 
this section is not purely discretionary, there must be due cause 
shown. 

Thus where the secretary was appointed the liquidator and 
shielded two of the directors from charges made agaiust them, 
and refused to take proceedings against one of them, the Court 
was of opinion that there was a prima facie case which called 
for an answer, and that due cause was shown for removing the 
liquidator. [Sir John Moore Gold Co., 12 Oh. D. 325.] 

As soon as the affairs of the company are fully wound up the 
liquidator must make up an account showing the manner in 
which the winding-up has been conducted and the property of 
the company disposed of, and thereupon he must call a general 
meeting for the purpose of having the account laid before them 
and hearing any explanation that he may give. At least one 

M 
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month's notice of the meeting must be given by adyertisement 
in the Gazette specifying the time and place of snch meeting 
[Sect. 142.] 

The liquidator must make a return to the Registrar of Joint 
Stock Companies of such meeting having been held, and on the 
expiration of three months from the date of the registration of 
such return the company shall be deemed to be dissolved. 
[Sect. 143.] 

The difference should be observed between sects. 139 and 
143; by the former the liquidator is required to summon 
meetings, by the latter he is required to hold one, and for this 
purpose there must be a quorum of shareholders. 

It is apprehended that the '* quorum " fixed by the company's 
articles can alone constitute this meeting. If the attendance is 
insufficient to form a quorum a fresh meeting will have to be 
called. [Of. De la Mott's Case, 31 L. T. 773.] 

It is to be observed that the shareholders are not required to 
assent to the proposed dissolution. It is conceived that a dis- 
solution would take place in the face of unanimous opposition 
unless within the three months limited application is made to 
the Court to restrain the dissolution. If the dissolution has 
been obtained by fraud it may be set aside. 

It is usual at the final meeting to pass an extraordinary re- 
solution under the 155th section as to the disposal of books, 
accounts, and documents of the company. If this is not done 
the liquidator is responsible for the books for five years from 
the dissolution. 

All costs, charges, and expenses properly incurred in the 
winding-up, including the liquidator's remuneration, shall be 
payable in priority to all other claims. 

A compulsory winding-up puts an end to the voluntary 
winding-up from the time when the compulsory winding-up 
commences, but it does not invalidate what has been done 
under the voluntary winding-up. [Tliomas v. Patent Idomte 
Co., 17 Ch. D. 250.] 
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SUPEBVISION. 

When a company is in Yoluntary liquidation the Court may 
make an order directing that the voluntary winding-up shall 
continae subject to the supervision of the Oourt [Sect. 147.] 

Any such order must be advertised in the Gazette within 
twelve days of its date. 

This order is obtained by petition, which must be served 
both upon the liquidator and the company. 

The making of any such order is entirely within the discre- 
tion of the Court, but it will have regard to the wishes of the 
creditors and contributories. 

When a voluntary winding-up is invalid through any irre- 
gularity the Court has no power to make a supervision order. 
[PaierU Floor Cloth Co., 8 Eq. 664.] 

On the presentation of a petition for a supervision order the 
Coort has the same powers as to restraining actions, &c., as in 
the case of a compulsory winding-up. [Sect. 149.] 

When a supervision order is made the liquidator may, subject 
to any restrictions imposed by the Court, exercise all his 
powers without the sanction or intervention of the Court in the 
same manner as if the company were being wound up altogether 
voluntarily. [Sect. 151.] 

The Court may and usually does continue the voluntary 
liquidators as ofiScial liquidators. [Sect. 152.] 

The effect of this order is to enable the liquidator to obtain 
the assistance of the Court whenever he requires it, and enables 
the creditors or contributories to apply for an inspection of the 
books of the company (sect. 156) and to require the liquidator 
to bring in and pass his accounts. [Imperial Land Co. of 
Marseilles, 1882, W. N. 173.] 

At the same time the expense attendant on continual appli- 
cations at Chambers in a compulsory winding-up is avoided, 
and the assets of the company remain under the sole control of 
the liquidator. 

M 2 
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APPENDIX No. 1. 



LIST OF FORMS. 

1. M KMOBAKDUM or ASSOCIATION (OOMMON FOBM.) 

2. MXHOBANDUlf or AfiSOOIATIOH (MiSOSLLANSOUS ObJSCT FoBMB). 

(a.) Bank. 

(6.) Shabs Dealebb and Financial AobntSw 

(c) Gensbal Sbabe Tbvst. 

(d,) FoBViON Railway. 

(e.) Dbainage Gompant. 

(/.) Elegtbio Ligbt and PbWKB. 

(^.) COLONIZATHW AND EmIOBATION. 

(h.) MiNmo. 
(/.) RiTEB Steamboat. 
(k.) Wholesale ConfegtionebSw 
(Z.) Fish Company. 
(m.) Daiby Company. 
(fi.) Laundby Company, 
(p.) co-opebatite sooiety. 
(9.) Hotel Company. 
(r.) Patent Cimipany. 

3. Abticles of Association. Common Fobm. 

4. Application fob Shabes. 

5. ScBip Cebtificate. 

6. Debentubes. 

(a.) Cbbating Genebal C&abqb. 
(6.) Cbeatino no Chabob. 

7. WiNDiNO UP. F0BM8 OF Petitions fob Compulsoby Obdebsi 

(a.) Petition by Judgment Cbeditob. 

(5.) Petition by Simple Contbact Cbeditob. 

(c.) Petition by Company itself. 
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I.— MEMOEANDUM OF ASSOCIATION.—Commos Form. 



THE COMPANIES ACTS, 1862 to 1880. 



COMPANY LIMITED BY SHAEE8. 




iemnrantrttm 0f ^ss0tiatx0n 



OF THB 



COMPANY, LIMITED. 



1. The name of the company is *' The Company, 
Limited." 

2. The registered office of the company will be situate in 
England. 

3. The objects for which the company is established are : — 
(a.) To carry on the business of an Compauy in all 

its branches. 

(6.) To purchase, lease, hire, or otherwise acquire any 
lands, tenements, warehouses, storehouses, plant, machinery, 
or other property, and to erect and construct any buildings, 
plant, machinery, or things necessary or convenient for 
the carrying out of any of the purposes of the company. 

(c.) To purchase and acquire any other business or busi- 
nesses of the like character to the business or businesses to 
be transacted by the company, or any interest therein, and 
to pay for the same in cash or in shares or debentures of the 
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company, or partly in one of such modes and partly in the 
other or others. 

(<i.) To sell, lease, or otherwise dispose of, or mortgage 
npon such terms as may be thought expedient, any of the 
said premises, plant, machinery, book debts and stock, to- 
gether with the said business or businesses or any part or 
parts thereof [and any patent rights connected therewith], 
and the goodwill thereof, and the works belonging thereto or 
oonnected therewith respectively, and any lands, houses, or 
other buildings acquired or erected by the company [and to 
grant licenses of user of the patent rights and privileges 
belonging to the company]. 

(e.) To invest the capital of the company for any of the 
purposes aforesaid, and in building on or otherwise improv- 
ing or adding to the marketable value of the lands or other 
property from time to time acquired by the company, and 
to make, maintain, and use such works as the company 
may think necessary or expedient for any of the purposes 
aforesaid. 

(/.) To distribute among its members in specie any pro- 
perty of the company, or any proceeds of sale, or disposal of 
any property of the company ; but so that no distribution, 
amounting to a reduction of capital, be made, except with 
the sanction (if any) for the time being required by law. 

(^.) To amalgamate, unite, or co-operate, either generally 
or to or for any limited extent or period, determinable, con- 
tinuous, or otherwise, with any corporation, company, or 
persons already or hereafter to be established for, or engaged 
in objects similar or analogous to those of the company, or to 
any of them, relative to the carrying on the business of the 
company, or any part thereof, and for such purpose to make 
and enter into any contracts, agreements, or arrangements 
for partnership or for sharing profits or uniformity of in- 
terests or otherwise, and to subscribe towards or otherwise 
acquire and hold shares, stocks, and obligations, mortgage 
bonds, or debentures in or charged on the capital or under- 
taking of any corporation or company already formed or 
hereafter to be formed. 

(A.) To purchase or otherwise acquire and undertake all or 
any part of the business, property, and liabilities of any 
other company or corporation or individual or partnership 
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oarrying on any bufiiness which the company is authorised 
to carry on. 

(t.) To borrow or raise money by the issue of or upon 
bonds, debentures, bills of exchange, promissory notes, or 
other obligations or securities of the company, or by mort- 
gage or charge of all or any part of the property of the com- 
pany, or of its uncalled capital, or in si^ch other manner as 
the company shall think fit. 

(Jc,) To make, accept, indorse, and execute promissory 
notes, bills of exchange, and other negotiable instruments. 

(2.) To form, organise, bring out, or set in operation, any 
company or association including in its objects any objects 
the same as or similar to those of the company, and to issue 
or guarantee the issue of or the payment of interest on the 
shares, debentures, debenture stock, or obligations of any 
such company. 

(m.) To create or promote new oompanies, apply for, ac- 
quire and hold, or to sell and deal with the stock, shares, 
bonds, or other securities of any other company or associa- 
tion now existing or hereafter to be formed, and having 
objects similar to any of the objects of this company, or 
capable of being carried on so as directly or indirectly to 
benefit the company. 

(n.) To enter into working arrangements of all kinds with 
other companies, corporations, or persons, also to make and 
carry into effect arrangements with respect to the union of 
interests or amalgamation, either in whole or in part, or any 
other arrangements with any other companies, corporations, 
or persons. 

(o.) To make all deposits of money or securities, and to do 
all things necessary for the compliance with the laws or re- 
gulations of any government in places where the company may 
be desirous of transacting its business, and for such purpose, 
if necessary, to form and carry on or conduct its business 
through any subsidiary company. 

(p.) To invest the moneys of the company not imme- 
diately required upon such securities as may from time to 
time be determined. 

(5.) To sell, improve, manage, develop, lease, mortgage, 
dispose of, or otherwise deal with all or any part of the pro- 
perty of the company. 
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(r.) To sell the nndertaking of the company, or any part 
thereof, for such consideration as the company may think fit, 
and in particular for shares, debentures, or securities of any 
other company having objects altogether or in part similar to 
those of this company. 

(«.) To receive money on deposit. 

(<.) To do all or any of the above things for the time being 
authorised, in any part of the world, and either singly or in 
partnership or in conjunction with any person, company, or 
association, and either as principals or agents. 

(tf.) To issue and allot shares of the company as fully or 
partially paid up, either in exchange for a cash payment or 
for any other valuable consideration. 

(v.) To transact and do all such matters and things as are 
conducive or incidental to the above objects. 

4. The liability of the members is limited. 

5. The capital of the company is £ ,000, divided into 
,000 shares of £5 each. 

6. Any of the said shares for the time being unissued, and 
any new shares from time to time to be created, may from 
time to time be issued, with any such guarantee or right of 
preference, whether in respect of dividend or of repayment 
of capital, or both, or with any such other special privileges 
or advantages over any shares previously issued or then 
about to be issued, or at such a premium or with such de- 
ferred rights as compared with any shares previously issued 
or then about to be issued, or subject to any such conditions 
and provisions, and generally on such terms as the company 
may from time to time by special resolution determine. 

We, the several persons whose names and addresses are 
subscribed, are desirous of being formed into a company, in 
pursuance of this memorandum of association ; and we re- 
spectively agree to take the number of shares in the capital 
of the company set opposite our respective names : — 



Names, Addreises, and Descriptions of 
Subscribers. 



Number of Shares taken 
by each Subscriber. 
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n.— MISCELLANEOUS OBJECT FOEMS. 

Bank. 

(a.) To eBtabliBh and carry on the bnBinees of bankers 
with head offices in the City of London or elsewhere, with 
branches or agencies at such places as may from time to time 
be determined on in the United Kingdom or elsewhere. 

(6.) To carry on, do, and transact all banking and other 
cognate business usually and legitimately done and trans- 
acted by bankers, including discounting and dealing in bills 
of exchange, promissory notes, drafts, and negotiable securi- 
ties, and in bullion, specie, and coin, and to receive money 
on deposit at interest or otherwise as may be thought 
expedient, and to lend money either with or without security. 

(c.) To purchase, sell, deal in and make loans and advances 
of money on security of public and other stocks, funds, 
annuities, reversions, bonds, obligations, debentures, shares, 
bills of lading, dock and other warrants, lands, works, build- 
ings, hereditaments, and other securities or properties, real or 
personal. 

Share Dealers and Financial Agents. 

(a.) To carry on the business of share dealers or financial 
agents in all transactions relating to the sale, transfer, or 
exchange of every description of stocks, shares, debentures, 
bonds, mortgages, freehold or leasehold property, life in- 
terests, reversions or other securities or investments for 
money, and all transactions and n^otiations on commission 
or otherwise relating to such business ; and to advance or 
negotiate the advance of money at interest on securities or 
otherwise ; and to carry on the business of stock and share 
brokers, land, estate, and mortgage agents, and brokers in all 

branches. 

(&.) To print and publish financial or other newspapers. 

General Share Trust. 

(a.) To raise money by the issue of shares, or debentures, 
and invest the amount thereof in the shares, stocks, bonds, 
debentures, obligations, or other securities of any gasworks, 
waterworks, docks, tramways, railways, or of any electric 
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light, power, telegraph, telephone, or kindred company, or 
other oommerdal or industrial undertaking, or of any com- 
pany, or association, formed for the establishment of or work- 
ing the same in any part of the world, and to mortgage, sell, 
dispose of, or repurchase any such securities. 

(&.) To make advances upon, hold in trust, issue on com- 
mission, sell, or dispose of, wy of the securities before enume- 
rated, or to act as agent for any of the above or the like 
purposes. 

Foreign Eailway. 

(a.) To construct, equip, manage, and work railways or 
tramways in the Empire of Brazil, or elsewhere in South 
America, and especially a railway in the said Empire joining 
the city of with the town of 

(6.) To contract for the construction of such railways and 
of any tramways, piers, jetties, quays, or other works, for or 
with any company, person, or persons, or for or with the 
Qovemment of the Empire of Brazil, and to levy and recover 
tolls, dues, rates, and other charges. 

(c.) To purchase, provide, manufacture, use, renew, and 
maintain locomotives, machinery, waggons, carts, and all 
other fixed or moveable materials, stores, and plant for the 
use of such railways, tramways, and other works aforesaid. 

(d.) To construct, work, purchase, acquire, sell, pledge, 
charge, lease and hire and otherwise deal with any railways, 
tramways, lands, easements, buildings, constructions, fixed 
and rolling-stock, telegraphs, telephones, materials, plant, and 
other matters necessary or convenient for any objects of the 
company. 

Drainage Company. 

(a.) To purchase or otherwise acquire from of 

the rights, privileges, and benefits granted to him by the 
Municipality of , in the kingdom of by a certain 

concession dated the day of IB , empoweriDg 

the said , or his assigns, to construct and establish 

drains and drainage-pipes and other works for the extraction 
of waste water and sewage matter from private houses and 
public establishments in the city of , and to utilise the 

sewage so extracted. 
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(b.) To manufacture, establish, constmct, or acquire by 
purobaee or otherwise, and to lay down and maintain sewen, 
drains, pipes, and drainage works of any description or 
material, and all works, bnildings, houses, fences, reservoirs, 
tanks, machinery, apparatus, and other things which may be 
necessary or convenient for the purposes of the company 
at , or elsewhere in the kingdom of 

(c.) To construct or aid in, maintain, repair, improve, and 
subscribe towards the construction, maintenance, repair, and 
improvement of roads, streets, waterworks, and canals, and 
also of tramways, railways, and other roads and ways, and 
quays and wharfs for the purposes of the company. 

Electric Light and Power CoMPAmr. 

(a.) To carry on the business of electricians, mechanical 
and chemical engineers, and workers and dealers in elec- 
tricity, motive power, and light, and any business in which 
the application of electricity or any like power is or may be 
usefal, convenient, or ornamental, or any other business of a 
like nature; and to manufacture and produce, and, either as 
principals or agents, trade and deal in any articles belonging 
to any such business, and all apparatus, appliances, and 
things used in connection therewith, or with any inventions, 
patents, or privileges for the time being belonging to the 
company. 

(&.) To purchase and acquire and to make and enter into 
agreements for the purchase and acquisition of any inven- 
tions, patents, privileges, or rights for or relating to elec- 
tricity or motive power, or of the goodwill, stock, and plant 
of any company or person carrying on business of a similar or 
cognate character to those comprised in this memorandum. 

(c.) To create and produce store and accumulate electricity 
and electro-motive force, or other similar agency, and to 
supply the same for the production, transmission, or use of 
power for lighting and motive purposes or otherwise, as may 
be thought advisable, and to make experiments in, and public 
exhibitions of electric force and lighting, and electrical 
machinery and appliances, and to light towns, cities, streets, 
public places, public or private buildings, manufactories, 
mines, ships, lighthouses, railways, tramways, and other 
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places or thingSt by means of electrioity, or to enable the 
nme so to be lighted. 

(d.) To acquire, construct, maintain, and use engines, 
plant, rolling-stock, waggons, omnibuses, tramcars, carriages, 
and appliances of all kinds, buildings, boats, and vessels of 
all kinds, and other property or things which may be useful 
or conducive to the attainment of any of the objects of the 
company; and to manu&cture, hire, let, license, sell, or 
otherwise deal with or dispose of all machinery, apparatus, 
materials, and things necessary or useful for any of the 
purposes of this company. 

(e,) To carry on the business of suppliers of light and 
power, and carriers of passengers and goods, by land and by 
water, in all its branches. 

(yOLONISATION AND EmXQRATION GoMPANT. 

(a.) To purchase, lease, or otherwise acquire lands and real 
estate, or any interest in the same respectively, in British 
North America, or in the United States of America. 

(&.) To farm, cultivate, manage, clear, plant, drain, build 
on, or otherwise improve and develop all or any of the lands 
and estates and property of the company, and to lease, under- 
let, exchange, sell, and otherwise deal with and dispose of all 
or any part of the same; to sell, deal in, purchase, and 
acquire and dispose of wheat, com, crops, and produce of all 
kinds, sheep, cattle, horses, live stock, farming and other 
implements, machinery, and appurtenances, either on the 
spot, or to ship it to Europe or elsewhere, or otherwise to 
deal with it in such manner in all respects as the company 
may think proper. 

(c.) To cut down, carry away, prepare, and sell timber on 
the lands of the company; to search for, get, work, raise, 
and make merchantable, and sell and dispose of coal, iron, 
mineral oil, mineral, and other substances, and products of 
all kinds, on, within, under, or belonging to any property 
of the company. 

(d.) To carry on the several businesses of farmers, raisers 
of live stock, lumbermen, miners, manufacturers, dealers, 
and traders in timber, coal, minerals of all kinds, and their 
products, or in any other substances, and to carry on any 
trade or business, and to vend articles and e£fects of every 
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description, and generally to act as agricnltorists. To buy 
farms and to erect houses and buildings, and to sell and let 
the same for the benefit of the company. 

(e.) To construct, erect, and maintain, and to aid others in 
constructing, erecting, and*maintaining, water-mills, works 
for the utilisation of water power, or the improvement of 
river navigation, saw-miUs, roads, drains, tramways, rail- 
ways, streets, houses, buildings, gas or waterworks, steam or 
other motive power, and other works, undertakings, and 
things which may be necessary or convenient for the pur- 
poses of the company, either upon or in connection with 
lands, estates, and property acquired by the company, or 
otherwise, and to sell, let, or dispose of such works, oon- 
structions, and premises, or any of them. 

(/.) To act as agent for any person, company, or under- 
taking in the purchase, sale, or mortgage of land or real 
estate, or any interest therein, and to act as agents generally. 

(^.) To aid, encourage, and promote emigration into all or 
any part of the lands and property of the company, and to 
colonise the same, and to lend money on mortgage, and to 
assist emigrants pecuniarily and otherwise. To provide emi- 
grants with farms on *' share terms" at fixed rentals or other- 
wise, and to enter into arrangements with them to enable 
them to Acquire the freehold of lands by periodical or other 
payments. To supply them with farming appliances on loan 
or otherwise. To negotiate the sale of their produce. 

(^.) To make advances and loans upon the security of 
land, real estate, crops, produce, buildings, live stock, timber, 
mines, minerals, goods, merchandise, and efifects of all kinds, 
or without such security, for the purposes of or in connection 
with the improvement and development of the property of 
the company, or in furtherance of all or any of the objects of 
the company. 

(f .) To incorporate or register the company, if necessary, 
in any of the provinces or territories of the Dominion of 
Canada, or in the United States of America, or to obtain for 
it a legal domicile in any of such places. 

Mining Company. 

(a.) To purchase, hire, lease, or otherwise acquire mines 
and mineral properties, lands, and hereditaments in or 
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elsewhere, or any estate or interest in, or rights or privi- 
leges over any such mines or mineral properties, lands, or 
hereditaments which may be deemed necessary or advisable 
for the purposes of the company. 

(6.) To work and maintain the mines and mineral proper- 
ties and works of the company, and to carry on and conduct 
the business of raising, working, winning, and seUing ores, 
metals, and other minerals in all its branches, and to smelt 
and render merchantable any ores and minerals to be obtained 
from the mines or property of the company or any other 
company or person. 

(c.) To erect or hire smelting works, and to purchase ores 
from persons and other mines and mining companies, and to 
manufacture, smelt, reduce, and dress such ores, minerals, 
and produce. 

BiVER Steam Boat Company. 

(a.) To build, purchase, charter, take in exchange and 
otherwise acquire (permanently or temporarily), repair, sell, 
let for hire, and trade with steam boats, ferry boats, floating 
bridges, and every other kind of boats and barges, and also 
steam-engines and hydraulic engines and machinery, and 
every other kind of machinery, fittings, implements, appli- 
ances, and things used in or about or for the purposes of 
steam boats, ferry boats, floating bridges, and other boats 
and barges. 

(6^) To carry passengers, horses, cattle, live stock, vehicles 
of all kinds, coal, coke, minerals, and all kinds of merchandise, 
goods, and chattels, in the steam boats or other vessels of 
the company, and to carry the same by land to and from the 
landing stages of the company, to take and levy tolls and 
charges, and generally to carry on the business of carriers of 
passengers, goods, animals, live stock, vehicles, coal, coke, 
minerals, merchandise, and other goods and chattels, between 
any place or places on the Kiver , by land or water, 

and either upon or in connection with any of the company's 
vessels or not, and upon such terms and conditions as the 
company think fit, and also to carry on the business of 
lightermen. 

(c.) To acquire by purchase, lease, or otherwise, lands, 
wharves, landing stages, and other property, wherever any 
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business of the company may be carried on, or wherever 
deemed advisable for any of the purposes of the company. 
And also to erect on any land belonging to or occupied by 
the company any houses, stores, offices, and buildings which 
may be deemed necessary or advantageous to the working of 
any of the businesses of the company. And farther, to erect, 
hire, or otherwise acquire, construct, or maintain landing 
places and stf^es, pontoons, buildings, railways, tramways, 
machinery, plant, implements, appliances, and materials of 
any description, whether moveable or immoveable, which 
may be required or deemed necessary or advantageous for 
the working of the same businesses or any of them. And to 
sell, demise, or let out the same or any of them, from time to 
time, as may be deemed advisable or advantageous for any of 
the objects of the company. 

(d) To enter into such contracts and charterparties and 
make such arrangements with railway and other companies, 
carriers, and other persons as may be necessary for the car- 
riage and transmission of any passengers, goods, animals, 
live stock, vehicles, coal, coke, minerals, merchandise, and 
other goods and chattels, or otherwise in connection with any 
of the said businesses. 

(6.) To acquire for the purposes of the company by pur- 
chase or otherwise, coal, coke, and any other kind of fuel, 
also horses and other animals, carts, vans, vehicles, and all 
other kinds of property, real or personal. 

(/.) To acquire by purchase, license, or otherwise any 
patent rights and letters patent for inventions relating to 
steam and other boats, ferries, floating bridges, or other 
vessels, or landing stages, or the machinery or appliances 
used therewith or therein respectively or othervrise in any 
way incidental to or which may be expedient to be used in 
connection with the company's businesses, or any of them, 
and to apply for and obtain renewals or extensions of the 
time of such letters patent, and to work, use, exercise, and 
vend the inventions comprised in the letters patent for the 
time being the property of the company or comprised in any 
licences to the company, and to grant in consideration of 
royalties, or money payments, or in consideration of the pur- 
chase or acceptance of shares in the company (whether ^ly 
paid up or otherwise), or partly for one consideration and 
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partly for the other lioences for the use of snch inventioDs 
or any of them or any part thereof, and to sell or otherwise 
dispose of the said patent rights, letters patent, or any of 
them npon such terms and for such consideration as the 
oompany think fit. 

(^.) To ohtain any provisional order of the Board of Trade 
or Aot of Parliament for enabling the company to carry any 
of its objects into effect. 

« 

Wholesale Confectioners. 

(a») To establish, carry on, develop, and extend the 
wholesale and manufacturing biscuit, confectionery, jams, 
and preserves, trades and businesses in all their various 
branches; and to acquire, establish, and carry on in the 
United Kingdom and abroad agencies for the sale and dis- 
position of biscuits, confectionery, jams, and preserves, and 
saoh-like commodities, and to deal and trade in, produce, 
manufacture, acquire and dispose of all products, commodities, 
materials, specialties, and things used in or connected with 
such trades or businesses. 

Pish Company. 

(a.) To carry on in the United Kingdom, or elsewhere, the 
trade and business of fish farmers, fishermen, fish salesmen, 
fish curers, fishmongers, ice merchants, importers, exporters, 
and all and every other business that may be conducive to 
the above objects. 

(6.) To build, purchase, exchange, lend, hire, freight, own 
or otherwise acquire all and every description of steam 
vessel, sailing vessel, boat, gear, nets and tackle used in 
carrying on the above businesses. 

(c.) To purchase, rent, lease all and every description of 
salt and fresh water fisheries, both in the United Kingdom or 
elsewhere. 

Dairy Company. 

(a.) To carry on the business of dairymen, poulterers, 
buttermen, cheesemongers, and fresh provision dealers in all 
its branches. 

N 
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(6.) To purchase, lease, or otherwise acquire any farm 
buildings or land with the stock, plant, and effects thereto 
belonging and (if necessary) land and premises adjacent 
thereto to alter, enlarge, improve, and maintain such farm 
buildings and stock, and to carry on the usual business of 
a &rmer. 

(c.) To purchase, lease, or otherwise acquire any land, 
buildings or other hereditaments, and to erect thereon fieom 
buildings. 

(d.) To build, construct, erect, purchase, hire, or otherwise 
acquire or provide any buildings, offices, plant, or other 
things necessary or useful in carrying on the business of 
dairymen, poulterers, buttermen, cheesemongers, and freeh 
provision dealers. 

Laundry CoMPAmr. 

(a.) To establish laundry works in London, and elsewhere 
in England as may be determined, for the purpose of cleans- 
ing, wringing, drying and ironing all articles of clothing, 
domestic linen, and all other articles of a like or kindred 
nature, either by the aid of steam machinery or otherwise, 
and generally to carry on a laundry business in all its 
branches. 

Co-operative Society. 

(a.) The carrying on of a co-operative society in all its 
branches. 

(6.) The purchasing and selling of every description of 
goods, stores, consumable articles, chattels and effects on 
commission or otherwise. 

Hotel Company. 

(a.) To carry on, in all their branches, the trades and 
businesses of hotel, restaurant, and tavern keepers, licensed 
victuallers, wine, beer, and spirit merchants, importers and 
brokers of food and foreign and Colonial produce of all de- 
scriptions, hair dressers, perfumers, job masters, livery stable 
keepers, proprietors of baths, tobacco and cigar merchants, 
laundry proprietors, agents for railway companies and car- 
riers, theatrical and opera box office proprietors, and general 
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ageota, and any other business or businesses usually asso- 
ciated with, or oonvenient to be united with that of any of 
the above-mentioned trades or businesses. 



Patent Company. 

(a.) To purchase or otherwise acquire certain letters patent 

bearing date the day of » 18 , granted to 

for *' " ; and any improvements and renewals 

thereof^ and also all colonial or foreign patents for the same 

invention now granted or hereafter to be granted to the said 

, or to any person or persons to whom the said 
may for the purpose of obtaining such patents communicate 
the said invention. 

(b.) To apply for and to purchase and acquire letters 
patent for inventions or improvements in any invention 
which may be considered conducive to the attainment of any 
of the objects of the company, or in any way connected 
therewith, or any interest in any such inventions or patents, 
and any license or licenses in connection with any such in- 
ventions or patents. 

(c.) To register any patents relating to any business of the 
company, and to obtain exclusive or other privileges in 
respect of the same in any part of the world ; and to apply 
for, acquire, exercise, use, or otherwise deal with any patent 
rights, licenses, brevets, concessions, monopolies, or other 
privileges, either in Oreat Britain or in any other part of the 
world. 

(d.) To sell or grant any patent rights or privileges be- 
longing to the company, or which may be acquired by it, or 
any interest in the same, and to grant licenses for the use 
and practice of the same or any of them and to let, or allow 
to be used, or othervHise deal with any inventions, patents or 
privileges in which the company may be interested, and to do 
all such acts and things as may be deemed expedient for 
turning to the fullest account the inventions, patents and 
privileges in which the company is or may be interested. 

(e.) To manufacture, work, and use and grant licenses for 
the manufacture and use of any machinery or inventions 
which the company is authorised to acquire. 

(/.) To purchase or otherwise acquire absolutely from 

N 2 
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a certain secret prooeeB or invention discovered bj the 
said for the treatment of and also the sole 

right to grant licenses to nse the said matorials so prepared 
as aforesaid. 

(^.) To enter into any arrangement for sharing profits 
with any person or company contracting with the company 
for the use of the said patented invention or secret process, 
or to take or otherwise acquire and hold shares or stock 
debentures or other securities in any such company. 
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HL— ABTICLBS OP ASSOCIATION.— Common Poem. 



THE COMPAinES ACTS, 1862 to 1880. 



COMPANY LIMITED BY SHAEES. 



%xtitUs ai %BBaciutian 



OF THB 



COMPANY, LIMITED. 



I. — Interpretation. 



1. In the interpretation of these presents the following 
-words and expressions have the foUowing meanings, unless 
excluded by the subject or context : — 

(a.) "The Company" means "The Company, 

Limited." 

(6.) " The United Kingdom " means the United King- 
dom of Great Britain and Ireland. 

(c.) "The Statutes" means and includes, "The Com- 
panies' Acts, 1862, 1867, 1877, 1879, and 1880," 
and any and every other Act from time to time 
in force concerning Joint Stock Companies, and 
necessarily afifecting the Company. 
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((2.) " These presents " means and includes theee Articles 
of Association, and the regulations of the Com- 
pany from time to time in force. 

(e.) " Capital," " Shares," " Debentures," and " Stocks- 
mean respectively the nominal capital, the 
shares, debentures, and stock from time to time 
of the Company. 

(/.) '* Members " means the registered holders of shares 
in the Company, or the bearers of share wammts 
respectively. 

(^.) " Share Warrants " means warrants issued in respect 
of shares or stock of the Company, in pursuance 
of ''The Companies Act, 1867," and these 
presents. 

(Ji.) '* Directors " means the Directors from time to time 
of the Company, or, as the case may be, the 
Directors assembled at a Board. 

(t.) ''Board" means a meeting of the Directors duly 
called and constituted, or, as the case may be, 
the Directors assembled at a Board. 

( /.) " Ordinary Meeting " and " Extraordinary Meeting " 
mean respectively an ordinary general meeting 
and an extraordinary general meeting of the 
Company duly called and constituted, and any 
adjourned holding thereof. 

(h.) " General Meeting " means an ordinary meeting or 
an extraordinary meeting, and includes an ad- 
journed meeting. 

(J.) "Office" and "Seal" mean respectively the regis- 
tered office and the common seal from time to 
time of the Compcmy. 

(m.) " Year " means twelve calendar months. 

(n.) " Month " means calendar month. 

(o.) " Days " means clear days. 

(p.) Words importing the singular number only, include 
the plural number. 

(g.) Words importing the plural number only, include 
the singular number. 

(r.) Words importing the masculine gender only, include 
the feminine gender. 
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(«.) Words importing persons shall include corporations 
rniUcUis mutandis, 

2. Subject to the last preceding article any words defined 
in tlie statutes shall, if not inconsistent with the subject or 
ooutezt, bear the same meaning in these presents. 

n.— CONOTITUnON. 

3. The articles of Tiable A of " The Companies Act, 1862," 
ahall not apply to the company, except so far as the same 
are repeated or contained in these presents, but instead 
thereof the following shall be the regulations of the com- 
pany, but subject to all lawfal repeal and alterations : — 

ni. — Business. 

4. The business of the company shall comprise all the 
objects mentioned or included in the Memorandum of As- 
sociation, and all the incidental matters, and may be com- 
menced as soon as the board think fit, and notwithstanding 
the whole of the capital may not have been subscribed. 

5. The business shall be carried on by or under the 
management of the directors, and according to such regula- 
tions as the board from time to time prescribe, subject only 
to such control of general meetings as is provided for by 
these presents. 

6. Any branch or kind of business which by the Memoran- 
dum of Association of the Company or by these presents, is 
either expressly or by implication authorized to be under- 
taken by the company, may be undertaken by the board at 
such time or times as they shall think fit, and further may 
be suffered by them to be in abeyance, whether such branch 
or kind of business may have been actually commenced or 
not, so loDg as the directors may deem it expedient not to 
commence or proceed with such branch or kind of business. 

7. The registered office shall be at such place in London as 
the board may from time to time appoint. [There may also 
be branch offices in such other places as the board may from 
time to time appoint. Such office or offices to be under the 
control and subject to the direction of the Board in London.] 

8. The directors shall not employ the funds of the com- 
pany or any part thereof in the purchase of shares in the 
company. 
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IV. — Capital. 

9. The shares into which the capital of the company ia 
divided, shall be allotted or disposed of to snch peraonB in 
such proportions on such terms and conditions as the board 
may from time to time think fit. But no share shall be 
issued at a discount. 

10. The company may from time to time increase the 
capital by creating and issuing new shares, at such time^ for 
such amounts, upon such terms and conditions, and generally 
in such manner as general meetings shall from time to time 
by special resolution decide ; and may with the like sanction 
attach to such or any of such shares, or to any existing shares 
for the time being unissued any preferential, guaranteed 
or deferred dividend, or any preference priority or postpone- 
ment as regards the capital, repayment of capital, or the 
dividends, or both, over or to the shares in the existing 
capital, or such other special rights, privileges, priority, 
advantages, or restrictions as may be thought fit. 

11. Any capital raised by the creation of new shares, 
except so far as the company on the creation thereof may 
otherwise determine, shall be considered as part of the 
original capital, and shall be subject to the same provisions 
in all respects, whether with reference to the payments of 
calls, or the forfeiture of shares on non-payment of calls or 
otherwise, as if it had been part of the original capital. 

[oT^ 11a. Any preferential shares shall bear and receive a 
preferential dividend of £ per cent, per annum on the 

amount paid upon such shares respectively in priority to any 
dividend payable on the ordinary shares ; but in case the 
profits of the company shall be sufficient to enable the pay- 
ment of a dividend on the said ordinary shares of more than 
£ per cent, per annum, then the holders of such prefer- 

ential shares shall be entitled to receive a dividend in respect 
of the amount paid on such preferential shares respectively 
at the same rate as the dividend declared on the ordinary 
shares ; but in case the profits of the company shall be in- 
sufficient in any one year to pay a dividend of £ per 
cent, on the respective amounts paid up in respect of the 
said preferential shares, then any arrears of the said dividend 
on the said preferential bharos shall be cumulative and be 
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payable out of profits in any snoceeding year or years before 
any dividend shall be payable or be paid to the holders of 
ordinary shares. 

116. In case the company shall discontinue its business 
and wind up its affairs, the holders of preferential shares 
shall be entitled to a first charge to the extent of the amount 
paid up on their shares respectively, and any arrears of 
dividends thereon on the assets of the company then existing 
after satisfying the debts and liabilities of the company.] 

12. The new shares shall, in the first instance, unless a 
general meeting otherwise decide, be offered by the board — 

To and amongst the members (or their nominees) in 
proportion to the shares registered in their names, 
and the shares represented by share warrants then in 
their possession. 

So many of the new shares as are not taken by the 
members, or their respective nominees, may be dis- 
posed of as the board shall think fit. 

13. The board shall not be bound to give any notice 
otherwise than by advertisement to the bearers of share 
warrants individually with reference to the exercise of the 
options given them under the last preceding article, and an 
offer shall be held to have been made to any registered 
member by sending a notice to his registered address. 

V. — Borrowing Powers. 

14. The board may, from time to time, with the sanction 
of a general meeting, raise any loan or loans, secured upon 
the undertaking, revenues, and property of the company, 
present and future, or any part of the same respectively, by 
an issue of bonds, debentures, debenture stock, or other obli- 
gations, or by any mortgage, charge, or legal instrument, or 
without such security, of such amount, at such price, bearing 
such interest, and upon such terms and conditions, and in 
such manner as the board may think fit. The board may 
also, from time to time, without the sanction of a general 
meeting, borrow or raise by way of loan, for the purposes of 
the company, upon such terms and security as the board may 
think fit, and may pay off and re-borrow any sum or 9nms 
not exceeding at any one time £ The uncalled capital 
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for the time being and any unpaid calls may be included in 
any security given or authorised by the company, and in 
such case the board may delegate to the holders of fmch 
security, or to any persons, as trustees for them, their right 
to enforce calls on the members, and during the continuanoe 
of the security all calls made by the board shall be enforce- 
able by such holders or trustees in the name of the company 
accordingly. 

15. Any debentures, debenture stock, miortgages, bonds, or 
obligations may be made payable to bearer, and may be 
expressed to be transferable by delivery free from all equitiee 
between the company and the person to whom the same may 
be issued, and may have coupons attached representing the 
interest payable in respect thereof. Any such securities 
may be issued at a discount, premium, or otherwise. 

VI. — Conversion and Beduction of Capttal. 

16. The company may, from time to time, by special reso- 
lution, so far modify the conditions contained in the memo- 
randum of association, as to increase or reduce its capital ; or 
by the subdivision of its shares or any of them, to divide its 
capital, or any part thereof, into shares of smaller amount 
than is fixed by the memorandum of association ; or to con- 
solidate and divide its capital into shares of larger amount 
than its existing shares, and to convert its paid-up shares 
into stock, and to reduce its capital by cancelling any shares 
which, at the date of passing such resolution, have not been 
taken, or agreed to be taken, by any persons ; and the com- 
pany may exercise all the powers given by '' The Companies' 
Acts, 1877, 1879, and 1880," and the statutes. 

VlL. — Shares. 

17. The company shall not be bound by or recognise any 
equitable, contingent, future, or partial interest in any share 
or stock or any other right in respect of a share or stock, 
except an absolute right thereto in the person or persons 
from time to time registered as the sole holder or as the joint 
holders thereof. 

19. The company shall have a first and paramount lien 
and charge, available at law and equity, upon all the shares 
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or stock of any member, and npon all dividends and bonnses 
payable in respect thereof, for all moneys owing to the com- 
pany from him, alone or jointly with any other person, 
whether dne or not ; the company shall have a like lien and 
dharge thereon in respect of all moneys so owing to them 
from all or any of the holders thereof. 

19. Such lien may be made available by a sale of all or any 
of the said shares or stock, provided that no such sale shall 
be made except under a resolution of the board, and until 
notice in writing shall have been given to the indebted 
member, or his executors, administrators, or assigns, requir- 
ing him or them to pay the amount for the time being due 
from him to the company, and de&ult shall have been made 
for twenty-one days from such notice in paying the sums 
thereby required to be paid, or the board may, if they think 
fit, instead of selling the shares or stock, forfeit them under 
the provisions hereinafter contained. 

20. In case of such sale, the board shall have power, by 
deed under the seal, to transfer the shares or stock of such 
member to the purchasers, and to apply the clear proceeds of 
such sale, after payment of any expenses in or towards satis- 
&ction of such debt, and the residue, if any, shall be paid to 
such former member, his executors, administrators, or assigns. 

VJLlI. — Tbansfer of Shabes. 

21. Subject to the exercise by the company of the powers 
conferred by "The Companies' Act, 1867," of issuing share 
warrants to bearer, and to any regcdations of the company in 
that behalf, shares or stock shall be transferable only by 
instrument under seal, executed by the transferor and trans- 
feree, aod duly entered in the register of transfers. 

22. The directors may, without assigning any reason, 
decline to register any transfer of shares to a person not 
approved by them, or made by a member jointly or alone 
indebted or under any liability to the company, whether for 
ffi yllft made, but not due or otherwise. And the directors may, 
at their absolute discretion, decline to register any married 
woman as a member. 

23. The register of transfers shall be kept by the managing 
director or secretary, under the control of the board. 
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24 The register of transfers shall be closed during the 
fourteen days immediately preceding the ordinary general 
meeting in each year. 

25. An executor, administrator, parent, gnardian, oom- 
mittee, or trustee in bankruptcy of any deceased infant, 
idiot, lunatic, or bankrupt registered member shall not, as 
such, be a member ; but on satisfying the board of his title, 
may be registered as the holder of the share, or may transfer 
the share to any person approved of by the board. In the 
case of joint holders the survivor shall in case of the death 
of any of them be the only person recognised by the company 
as having any title to the shares. 

26. On the transfer of any share there shall be paid to the 
company a transfer fee of 2«. 6cZ., or such other less sum on 
each transfer as the board may appoint. 

27. A person shall not be registered as transferee of a share 
or stock until the instrument of transfer duly executed has 
been left with the secretary to be kept with the records of 
the company, and such transfer fee has been paid as is pro- 
vided by or in accordance with the last article ; but in any 
case in which in the judgment of the board this article ought 
not to be insisted on, it may be dispensed with. 

IX. — Share Certificates. 

28. The certificates of shares or stock shall be under the 
seal, and shall be signed by two directors and countersigned 
by the secretary. 

29. Every sole holder shall be entitled without payment to 
one certificate for all his shares or stock, such certificate 
specifying the numbers of the shares, and in the case of stock 
the amount of stock represented by such certificate. In the 
case of joint holders the person whose name stands first on the 
register of members shall be entitled to one such certificate. 

30. If any certificate be worn out or lost, it may be re- 
newed on such proof as satisfies the board being adduced ta 
them of its being worn out or lost, or in default of such 
proof, on such indemnity as the board deem adequate being 
given, and on payment of 2«. Qd., and an entry of the proof 
or indemnity shall be made in the minutes of their pro- 
ceedings. 
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X. — Shake Warrants. 

31. Share warrants may, in accordance witli the statntes, ' 
be issned by the company with respect to any fully paid-up 
shares or stock, and the same shall state that the bearer 
of the warrant is entitled to the shares or stock therein 
specified. Subject to the provisions herein contained the 
bearer of a share warrant shall be deemed to be a member 
of the company and shall be entitled to like privileges and 
advantages. 

XI. — Calls on Shares. 

32. The board may from time to time make such calls 
npon the members in respect of all moneys unpaid on their 
shares as they think fit. 

33. No one call shall exceed the sum of £ per share, 
and at least two months shall intervene between the time 
appointed for the payment of one call and that appointed for 
the payment of the next succeeding call, if any. 

34. The amount payable on the shares shall be payable at 
the bankers of the company, or at such other place as the 
board shall appoint, with such deposit, and in such instal- 
ments and manner, and at such time as shall be appointed 
from time to time by the board, who may, if they shall think 
fit, make a call or calls previous to issue of the same. Interest 
may be allowed on payments made in respect of calls in 
advance of the day appointed for payment thereof, at such 
rate as shall be determined by the board. 

35. T}ie board may, from time to time, if they think fit, 
receive from any of the members willing to advance the 
same, all or any part of the moneys due on their respective 
shares beyond the sums actually called up, and the amount 
for the time being paid in advance of calls shall bear interest 
at such rate as shall be determined by the board. Any 
amount for the time being paid in advance of calls shall not 
be included or taken into account in ascertaining the amount 
of the dividend payable upon the share in respect of which 
such advance has been made. 

36. The board may also in like manner, and without 
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prejudice to any other power given to them by the statates 
or these presents, do any or all the following things : — 

(1.) Make arrangements on the issue of shares for a 
differenoe as between the holders of such shares in the 
amount of calls to be paid, and in the time of payment 
of such calls, in respect of such shares. 

(2.) Pay dividend in proportion to the amount called 
and paid up on each share, in cases where a larger 
amount is called and paid up on some shares than on 
others. 

(3.) Accept payment of any moneys due for calls or 
otherwise in bills or promissory notes or other security 
of the member. 

37. All calls in respect of shares shall be deemed to be 
made at the time when the resolutions authorising them are 
passed by the board. 

38. The joint holders of a share shall be severally as well 
as jointly liable for the payment of all calls in respect thereof. 

39. The board may, by any subsequent resolution, appoint 
a new time and place for payment of a call as regards such 
persons as have not paid the same. 

40. Whenever any call in respect of shares is made other- 
wise than on allotment, twenty-one days* notice at the least 
of the time and place originally, or by any subsequent resolu- 
tion, appointed for the payment thereof, shall, either at the 
time or any time after the call is made, be given to every 
member at his registered address, liable to the payment 
thereof; provided that, in case of more persons than one 
being jointly entitled to a share, notice to the person whose 
name stands first on the register of members shall be taken 
to be notice to all the joint holders. 

41. If the call payable in respect of any share is not paid 
before or on the day appointed for payment thereof, the 
holder for the time being of such share shall pay interest for 
the same at the rate of £10 per cent, per annum from the 
day appointed for the payment thereof to the time of the 
actual payment. 

42. A member shall not vote, or exercise any privilege as 
a member, while any call due from him, either alone or jointly 
with any other person on any share, is unpaid. 
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XII. — Conversion of Shares into Stock. 

43. The board may, with the sanction of the company pre- 
viously given in general meeting, convert any registered 
eihare paid np, or credited as paid up, into stock. 

44. When any shares shall have been converted into stock, 
the several holders of such stock may thenceforth transfer 
their respective interests therein, or any parts of such interest, 
not less than £5 in nominal amount, or any multiple thereof, 
in the same manner, and subject to the same regulations, as 
and subject to which any shares in the capital of the com- 
pany may be transferred, or as near thereto as circumstances 
admit. 

45. The several holders of stock shall be entitled to parti- 
cipate in the dividends and profits of the company according 
to the amount of their resx>ectiTe interests in such stock ; and 
such interest shall, in proportion to the amount thereof, confer 
on the holders thereof respectively the same privileges and 
advantages for the purpose of voting at meetings of the com- 
pany, and other purposes, as would have been conferred by 
shares of equal amount in the capital of the company. 

XIII. — Forfeiture of Shares. 

46. If any instalment or call on a share shall remain unpaid 
for twenty-one days after the day appointed for payment 
thereof the board may, after twenty-one days' notice to the 
member, in writing requiring him to pay such call or instal- 
ment and interest, declare such share forfeited for the benefit 
of the company if the requisition of any such notice is not 
complied with. 

47. When any person entitled to claim a share or stock, and 
not having, qualified himself according to these presents to be 
registered as the holder thereof, fails for six months after 
being thereunto required by notice from the board so to 
qualify himself, the board forthwith, after the expiration of 
that period, may declare every such share forfeited for the 
benefit of the company. 

48. Any share forfeited shall be deemed to be the pro- 
perty of the company, and the board may sell, re- allot, or 
otherwise dispose of the same in any manner as they think 
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fit ; but they may, at their absolute discretion, at any time 
before any share forfeited shall have been sold, re-alloted, 
or otherwise disposed of, annul the forfeiture thereof npon 
such conditions as they think fit. 

49. The board may, by agreement with any member, accept 
a surrender of shares or stock, or cancel an allotment of any 
shares held by him, or they may cancel the liability of any 
member in respect of any shares for which he may have sub- 
scribed, upon such terms and conditions, pecuniary or other, 
as the board think fit. 

50. For the purposes of the provisions of these presents 
relating to forfeiture of shares, any sum payable upon allot- 
ment in respect of a share shall be deemed to be a call payable 
upon such share on the day of allotment. 

51. Whenever the moneys, in respect of which the company 
had a lien or charge on any registered shares or stock under 
any article herein, are not paid within twenty-one days after 
notice, in writing, shall have been given to the indebted 
member, or his executors, administrators, or assigns, requiring 
him or them to pay the amount for the time being due from 
him to the company, the board may, at any time thereafter, 
while sach moneys, or any part thereof, shall remain unpaid, 
forfeit the said shares or stock, with all moneys paid thereon 
for the benefit of the company. 

52. The surrender or forfeiture of any share or stock shall 
involve the extinction, at the time of the surrender or for- 
feiture, of all interest, claims, and demands of the person so 
surrendering, and of the defaulter on and against the company 
in respect of such share or stock, and of all rights incident to 
the share. 

53. The forfeiture of any share shall be subject and with- 
out prejudice to all claims and demands of the company for 
calls in arrear thereon, if any, and interest on the arrears, 
and in the case of any shares or stock shall be subject and 
without prejudice to cdl other claims and demands of the 
company against the holder of the share or stock or of such 
right as aforesaid when it was forfeited, and to the right of 
the company to sue in respect thereof. 

54. The forfeiture of a share or stock, except in the case of 
a share for non-payment of an instalment thereon, shall not 
prejudice the right to any dividend, or bonus already declared 
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thereon. Id case of such non-payment, the forfeiture shall 
inolnde all unpaid dividends, bonuses, and interest due and 
to beoome due thereon. 

55. The sales and other dispositions of surrendered and 
forfeited shares or stock may be made by the board at such 
time and on such terms and conditions as they think fit. 

56. A certificate in writing under the seal, and under the 
hand of one director, and countersigned by the secretary, that 
any share or stock has been duly surrendered or forfeited in 
pursuance of these presents, and stating the time when it was 
mirrendered or forfeited, shall, in favour of every person after- 
wards claiming to be a holder of the share or stock aforesaid, 
be conclusive evidence of the facts so certified ; an entry of 
the issue of every such certificate shall be made in the minutes 
of the proceedings of the board. 

XIV. — Beqistration of Members. 

57. Every registered member shall, in writing, from time 
to time, name to the secretary a place of culdress in the 
United Kingdom to be registered as his place of residence, 
and the place so from time to time registered shall for the 
purposes of the statutes and of these presents be deemed to be 
his place of residence or registered address ; and all notices 
whatsoever sent by post to such registered address shall be 
deemed to and shall be sufficient notice of the purpose for 
which such notice shall purport to be given. If any member 
shall fail to give such place of address in the United Kingdom, 
he shall not be entitled to receive notice of any of the general 
meetings or of other proceedings of the company, or of the 
making of a call, or of the accounts and balance sheet, or of 
the auditors* or other reports, and no such meetings or other 
proceedings shall in any case be invalidated by reason of 
any member not having received such notice or notices as 
aforesaid. 

58. Upon surrender of his warrant to the company for can- 
cellation, and upon payment of two shillings and sixpence, 
the bearer of a share warrant shall be entitled to be registered 
in respect of the shares or stock included in the warrant ; but 
the company shall in no case be responsible for any loss or 
damage incurred by any person by reason of the company 

O 
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entering in its register of members upon the surrender of a 
share warrant the name of any person not the true and lawfol 
owner of the warrant surrendered. 



XV. — ^DmBCTOKS. 

59. The number of directors shall (sabject to alteration by 
a general meeting) be not less than four nor more than ten, 
and, until otherwise determined on by the board, three 
directors shall form a quorum. 

60. Until directors are appointed pursuant to the provisiQiiB 
hereinafter contained, the subscribers of the memorandum of 
association shall, for all the purposes of the company, be 
deemed to be directors without reference to the number of 
shares severally subscribed for by them, or any other quali- 
fication. 

61. Every registered member holding (fifty) shares or 
stock of equal amount in his own name solely shall be 
eligible as a director, provided all calls and payments due 
on his shares shall have been paid. The holding of share 
warrants shall not be a qualification for a director. 

62. The first board of directors so qualified shall be ap- 
pointed in writing by a majority of the subscribers of the 
memorandum of association not later than the first ordinary 
meeting, and shall continue in office until the second ordinary 
meeting. In default of such appointment, the company at 
the first ordinary meeting shall appoint the first board of 
directors. The first ordinary meeting shall be held within 
four months of the registration of the company. 

63. The company may, by resolution, at any time increase 
or reduce the number of directors, and may also determine 
in what rotation such increased or reduced number is to go 
out of office. 

64. The remuneration of the directors so appointed, exclu- 
sive of that of any managing director, shall be £ per 
annum, and a further sum of £ per cent, on the surplus 
net profits, after paying a dividend at the rate of £ per 
cent, per annum to the members on the called up capital of 
the company, to be divided as the directors shall agree. 

65. Every director shall, except as regards the original 
members, and members recommended by the board for 
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eleotioii» or appointed by the board to supply an oocasional 
-vacancy, have been the holder of his qualifying number of 
shares at least six months. 

66. At the second ordinary meeting, and at the ordinary 
meeting in every subsequent year, one-third of the directors, 
or the next lowest number thereto, shall retire from ofiSce, 
who shall be eligible for re-election, or the meeting shall 
elect qualified members to supply their place. 

67. The rotation for the retirement of the first directors 
shall be determined by agreement among themselves, or, 
£dling agreement, the directors to retire shall be selected by 
ballot. 

68. The directors to retire in each year shall be selected by 
seniority ; as between directors of equal seniority the directors 
to retire shall be selected amongst themselves by ballot 

69. Whenever any question arises as to the retirement in 
rotation of any director, it shall be decided by the board. 

70. A member, not being a retiring director, shall not, 
unless recommended by the board for election, be qualified 
to be elected a director, unless he give to the secretary, or 
leave at the office not less than fourteen days nor more than 
two months before the day of election, notice in writing 
under his hand of his willingness to be elected a director. 
The bearer of a share warrant shall not for the purposes of 
this article be deemed a member. 

71. Whenever the ordinary meeting in any year fails to 
elect a director instead of the retiring director, the director 
to retire shall be considered to have been re-elected. 

72. Every director shall vacate his office on ceasing to hold 
his qualifying number of shares, or on becoming bankrupt, or 
presenting his petition under any Act at the time in force 
relating to insolvent debtors, or on his suspending payment, 
or compounding with his creditors, or being found lunatic, 
or ceasing, without the permission of the board, for three 
successive months to attend the meetings of the board, or if 
he hold any other office or place of profit under the company 
other than as managing director. 

73. Any director, either individually or as a member of a 

partnership, company, or corporation, may, notwithstanding 

any rule of law or equity to the contrary, be interested in any 

operation, undertaking, or business undertaken or assisted by 

o 2 
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the company, or in wbicli the company is interested, pro- 
vided the nature and extent of such interest be disclosed to 
the board in writing and recorded on the minntes of its 
proceedings. 

74. No director shall be disqualified to act as director by 
reason of his being so interested, or employed, bnt he shall 
not vote on any matters relating to any operation, under* 
taking, or business in which he is interested, either indivi- 
dually or as a member of a partnership, or as a director or 
officer of any company or corporation. 

75. All acts done by any meeting of the board of directors, 
or of any committee of directors, or by any directors or their 
agents, shall, notwithstanding that it shall be afterwards 
discovered that there was some defect in the appointment of 
any such directors or persons, or that they or any of them 
were disqualified, be as valid as if such person had been duly 
appointed, and was qualified to be a director or agent. 

■ 76. A director may, at any time, give notice to the board, 
in writing, of his wish to resign, and on the sicceptance of his 
resignation by the board, his office shall be vacant. 

77. Any casual vacancy in the office of director may be 
filled up by the board by the appointment of a qualified 
member, who shall in all respects stand in the place of his 
predecessor. The continuing directors may act, notwith- 
standing any vacancy or vacancies in the board. 

XVI. — Boards and Committees. 

78. Board meetings shall be held at the offices of the com- 
pany, but under special circumstances they may be held when 
and where the directors shall think fit. 

79. The directors may elect a chairman of their board, and 
determine the period for which he is to hold offioe. The 
chairman for the time being shall preside at all meetings of 
the board, but if there be no such chairman, or if at any 
meeting the chairman be not present within fifteen minutes 
of the time appointed for holding the same, the directors 
present shall choose some one of their number to act as 
chairman of such meeting, and the director so chosen shall 
preside at such meeting accordingly. 

80. A board may at any time be called by any director, on 
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his giving three dayB* notioe in writing to the other directors 
and declaring the nature of the business to be transacted. 

81. The procedure of the board shall be regulated by their 
own rules or standing orders, but in other respects as the 
directors present think fit or determine. 

82. Every question at a board shall be determined by a 
majority of the votes of the directors present, every director 
having one vote, but in case of an equality of votes, the act- 
ing ohainnan shall have a second or casting vote. 

83. The board may appoint and remove committees con- 
Biflting of one or more of their own number for any purposes 
of the company as they may think fit, and may determine 
and regulate the quorum, duties, and procedure of any such 
committees. 

84. Every committee shall keep minutes of its proceedings, 
and report them from time to time to the board. 

85. Minutes of the proceedings of every board and of the 
attendance of the directors thereat respectively shall thereat, 
or with all convenient speed thereafter, be recorded by the 
secretary in a book or books kept for that purpose, and be 
signed by the chairman of the meeting to which they refer or 
of that at which they are read. 

86. Every such minute when so recorded and signed shall, 
in the absence of proof of error therein, be considered a 
correct record and an original proceeding. 

XVli. — POWBRS OP THE BOARD. 

87. The management of the business and the control of the 
company shall be vested in the board, who in addition to the 
powers and authorities of these presents expressly confeq;ed 
upon them, may exercise all such powers, and do all such 
acts and things as may be exercised or done by the company, 
and are not hereby or by the statutes expressly directed or 
required to be exercised or done by the company in general 
meeting, but subject, nevertheless, to any regulations from 
time to time made by the company in general meeting, pro- 
vided that no regulation shall invalidate any prior act of the 
board which would have been valid if such regulation had 
not been made. 

88. In furtherance and not in limitation of and without 
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prejudice to the general powers oonferred or implied in the 
last preoeding article, and of the other powers oonferred bj 
these presents, it is hereby expressly declared that the board 
shall be entmsted with and exercise and perform the fcdlow- 
ing powers and duties without any further power or authoii^ 
from the members : — 

(a.) They may out of the funds of the company pay all 
costs, charges, and expenses, reasonably incurred in and 
about the promotion, formation, and incorporation of the 
company. 

(b.) They may charge all moneys so paid to an acoonnt to 
be csdled the " preliminary expenses accotmt " and may put 
aside out of the profits of each year a sum towards the extin- 
guishment of the said account. The sum so applied shali 
not be less than [one-fifth] of the whole original amount of the 
said account. 

(c.) They may purchase, hire, lease, exchange, or other- 
wise acquire any property whether real or personal which 
the company is authorised to acquire, either expressly or by 
implication, and which they may think necessary or oonye- 
nient for the purposes of the company, on such terms and 
conditions, and with such rights, privileges, and restrictiouBt 
as they may think fit, and they may pay for the same either 
wholly or partially in cash, bills of exchange, shares, bonds, 
debentures, or other securities of the company. 

(d.) They may, subject to Article 14, mortgage or charge 
the undertaking, or all or any part of the property of the 
company for any of the purposes of the company, and especi- 
ally to secure the carrying out of any of the contracts or 
engagements entered into by the company or by any director 
or other officer or person, for the benefit of the company, and 
also to indemnify any director, officer, or other person against 
the consequences of any liability whatsoever, entered into or 
incurred by him by, through, for, or on behalf of the company. 

(e.) They may alter, build, construct, demolish, or erect 
any buildings, workshops, sheds, or any other tenements or 
hereditaments of any description, for the purposes of the 
company, as they may think expedient. 

(/.) They may appoint and at their discretion remove or 
suspend any manager, secretary, or other officer of the com- 
pany, and may engage such officers for such periods and on 
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such tonus as to their duties and remimeration as they may 
•pproTe. Such remuneration may be payable either wholly 
or partially by salary or by oommission, or both. 

(l^.) They may from time to time iesne and dispose of any 
diares in the company, on snch consideration and with such 
r esiri ct ions as to transfer attached, as they may think fit. 
Any of such shares may be issued as partly or folly paid up. 

(&.) They may institute, conduct, defend, compromise, or 
abandon any legal proceedings by or against the company, 
its directors or officers, as such, and for that purpose may 
appoint under the seal one or more solicitors to act for the 
oompany. They may refer any action or question in dispute 
to arbitration. 

(y.) They may give good and effectual receipts and dis- 
ohaiiges for all claims and demands of the company, of 
whatsoever description. 

(k) They may act on behalf of the oompany in all matters 
relating to bankrupts and insolvents. 

( /. ) They may exercise all the powers conferred by the 
Companies Seals Act, 1864, and may by instrument in writing 
imder the seal appoint and empower any agent or officer of 
the company appointed in any place abroad, or any special 
agent, to affix the official foreign seal of the oompany to any 
deed, oontracty or other instrument to which tbe company is 
a party. 

(m.) They may invest any of the fonds of the company 
not immediately required in such securities of whatever 
description, other than the shares of the company, as they 
think fit. 

(«.) They may remunerate any director or officer for any 
special service rendered to the company by commission or an 
agreed sum in addition to any ordinary remuneration. 

(o.) They may make, accept, indorse, execute, and issue, 
promissory notes, bills of exchange, or other negotiable in- 
struments, provided that in all cases any such instrument 
shall be signed by at least two directors and countersigned 
by the secretary. 

(p.) Generally the board may at any time, subject to any 
restrictions contained in these presents, at their absolute dis- 
cretion execute and do every assurance and thing which they 
may consider necessary or expedient for the purposes of the 
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oompany; Provided, however, that if and whenBoever by 
these presents the previous sanction of a general meeting is 
required, they shall not act without such sanction. 

89. With the sanction of an extraordinary meeting the 
company may amalgamate with or be amalgamated by any 
other company having objects similar, wholly or in part to 
those of this oompany, upon any terms and conditions sano- 
tioned by such meeting. Any such amalgamation shall be 
conclusive and binding upon each member of this oompany. 

90. Wi(>h the sanction of an extraordinary meeting, the 
board may invest any part of the moneys of the oompany in 
the purchase or acquisition of the business liabilities or 
assets of any other company or corporation, or of any partner- 
ship or person, or of any part thereof, and may enter into, 
make and carr}' out on behalf of the company, any deed, 
contract, or agreement in relation thereto. 

91. All moneys belonging to the company shall be paid 
to or deposited with the company's bankers to an account to 
be opened in the name of the company. Every sum of £10 
and upwards paid on behalf of the company shall be paid by 
a cheque on the bankers of the company ; such cheques shall 
be signed by at least two directors and countersigned by the 
secretary or managing director. The company's banking 
account shall be kept with such banker as the board may 
from time to time determine. 

XVm. — Managing DmBcroR. 

92. The board may (if they think fit) appoint one or more 
of the directors for the time being, or any other member of 
the company being duly qualified, to be a managing director 
of the company, for any term not exceeding twelve months* 
and may from time to time remove or dismiss any managing 
director from his office, and appoint another in his place, and 
may fix his salary or remuneration as such managing director. 

93. A managing director shall be subject to the same pro* 
visions as to resignation and removal as the other directors 
of the company ; and if he cease to hold the office of director 
from any cause, he shall t|Mo/acto and immediately cease to 
be a managing director. 

94. The board may, from time to time, entrust to and 
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confer upon a managing director, for the time being, such of 
the powers exerciseable by the board as herein mentioned, as 
they may think fit, and may oonfer such powers for such 
time and to be exercised for such objects and purposes, and 
upon such terms and conditions, and with such restrictions as 
they may think fit ; and they may confer snch powers, either 
collaterally with, or in substitution for, all or any of the 
powers of the board, in that behalf, and may from time* 
to time revoke, withdraw, alter, or vary all or any of such 
powers. 

XIX. — AunrroBS. 

95. One or more auditors, not necessarily members, shall 
be appointed by the ordinary meeting in every year for the 
sacoeeding year, and imtil the first ordinary meeting the 
board shall appoint the auditors. A retiring auditor shall 
be re-eligible. Any casual vacancy may be filled up by the 
directors. 

96. No person shall be eligible as an auditor who is in- 
terested otherwise than as a member in any transaction of 
the company; and no director or other officer of the com- 
pany shall be eligible during his continuance in office. 

97. The remtmeration of the auditors shall be fixed by the 
meeting, and they shall audit the accounts of the company 
according to the statutes and these presents. 

98. At least twenty-eight days before the day appointed 
for every ordinary meeting, there shall be delivered by the 
board to the auditors a list of all books kept by the company, 
the yearly accounts and the balance sheet to be produced to 
the meeting, and the auditors shall receive and examine the 
same and the vouchers relating thereto, and shall personally 
inspect the securities of the company, and shall at all 
reasonable times have access to the books and accounts of the 
company, and may in relation to such accounts examine the 
directors and any other officer of the company. 

99. Within fourteen days after the receipt of the aocounts 
and balance sheet, the auditors shall make a report to the 
members upon the balance sheet and accotmts, and in every 
such report shall state whether, in their opinion, the balance 
sheet is a full and fair balance sheet containing the parti- 
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oolars required by these presents, and properly drawn bo as 
to show a true and correct view of the state of the oompany'B 
affisdrs, and in case they have called for explanation or 
information from the directors, whether such ezplanaticm or 
information has been given by the directors, and whether it 
has been satisfactory. 

100. Seven days at the least before every ordinary meet- 
ing, a printed copy of the accounts and balance sheet 
audited, and of the directors' and auditors' reports shall be 
sent by post or otherwise, from the board, to every member 
(other than the bearers of share warrants who shall be entitled 
to a copy thereof on application to the company). 

101. At every ordinary meeting the auditors' report shall 
be read to the meeting with the report of the board. 

102. If no election of auditors be made in manner aforesaid, 
the Board of Trade may, on the application of not less than 
five members, appoint an auditor for the current year, and 
fix the remuneration to be paid to him by the company for 
his services. 

103. No valuation of the reserve fund, or of any other 
investments, shall be acted on by the board until such valua- 
tion shall have been examined by the auditors, and reported 
by them to be correct. 

XX. — General Meetings. 

104. The first ordinary meeting of members shall be held 
at such place as the board may determine within four months 
after the registration of the company. 

105. Subsequent ordinary meetings shall be held once in 
every year, at such place, at such hour, and on such day in 
the year as the board may from time to time appoint. 

106. An extraordineiry meeting may at any time be called 
by the board of their own accord, and shall be called by the 
board whenever a requisition in writing of any number of 
members, not less than [twenty], and holding in the aggre- 
gate [ ] shares, and stating fully the object of the meet- 
ing, and signed by the requisitionists, is delivered to the 
secretary, or left at the office. 

107. Whenever the board neglect for fourteen days after 
the delivery of any such requisition to call a meeting in 
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aooordanoo therewith, stating folly 4he object of the meeting, 
the requudtioniBtB may themfielves call a meeting. 

108. Seven members personally present shall be a quorum 
for a general meeting for all purposes. 

109. No business, except the declaration of a dividend, 
shall be transacted at any general meeting, unless the neces- 
sary quorum for the business be present at the commence- 
ment of the business. 

110. If^ within half-an-hour after the time appointed for 
the meeting, no quorum for any business be present, the 
meeting, if convened upon a requisition of members, shall be 
dissolved* In any other case it shall stand adjourned to the 
same day in the followiDg week, at the same time and place ; 
and if at such adjourned meeting a quorum is not present it 
shall be adjourned sine die. 

111. The chairman, with the consent of the meeting, may 
adjourn any general meeting from time to time and from 
place to place, but no business shall be transacted at any 
adjourned general meeting other than the business left un- 
finished at the general meeting from which the adjournment 
took place. 

112. No person shall, as bearer of a share warrant, be 
entitled to attend, or vote, or exercise any of the rights of a 
member at any general meeting of the company or of signing 
any requisition for or calling a general meeting, unless three 
days at least before the day appointed for the meeting in the 
first case, or unless before the requisition is left at the office 
in the other cases, he shall have deposited the said share 
warrant at the office, or at such other place, or one of such 
other places as the board shall from time to time direct, 
together with a statement in writing of his name and 
address, and unless the share warrant shall remain so de- 
posited until after the general meeting shall have been held. 
The names of more persons than one as joint owners of any 
share warrant shall not be received. 

113. There shall be delivered to the person so depositing a 
share warrant a certificate stating his name and address and 
the number of shares or the amount of stock included in the 
share warrant deposited by him, which certificate shall 
entitle him to attend and vote at the general meeting in the 
same way as if he were a member, in respect of the shares or 
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stock specified in the said oeiidfioate. Upon delivery up of 
the said certificate the share warrant in respect whereof it 
shall have been given shall be returned to him. 

114. The board calling any general meeting, and the 
members calling any extraordinary meeting, shall respec- 
tively give at least seven days and not more than fifteen 
days' notice of the meeting, bnt the non-receipt of any notice 
by any member, whether by reason of his not having a 
registered place of address in the United Kingdom or 
otherwise, shall not invalidate the proceedings at any general 
meeting. 

115. Where any general meeting is adjourned for more 
than fourteen days, the board shall give at least four days' 
notice of the adjourned meeting. But save as aforesaid no 
member shall be entitled to any notice of an adjournment. 

116. Notice calling general meetings, or of their adjourn- 
ment, shall be given by circular to the registered members, 
expressing the time and place of meeting, and the members 
calling a general meeting shall also, if there shall be share 
warrants in existence, give notice by advertisements. 

117. No bxusiness shall be transacted at any ordinary 
meeting with the exception of sanctioning a dividend, and 
the consideration and adoption of the accounts and balance 
sheets and the ordinary report of the directors and the 
report of the auditors, the election of directors, auditors, and 
other officers retiring by rotation, and any other business 
by these presents, or the statutes, directed to be transacted 
at any ordinary meeting, unless such business shall have 
been specified in the notice convening the meeting. 

118. No business shall be transacted at any extraordinary 
meeting, except such as has been specified in the notice con- 
vening it. 

XXI. — ^Powers of General Meetings. 

119. Any general meeting, when notice in that behalf is 
given, may, by an extraordinary resolution, remove any 
director or auditor, and may, by resolution, supply any 
vacancy in the office of director or auditor, and fix the 
remuneration of the auditors. 

120. At any ordinary meeting any member may, on giving 
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not less tban [seven] days' notice in writing to the company 
of his intention so to do, and specifying the same, propose 
mny resolution relating to any business. But the business 
for which such general meeting is called shall take precedence 
of any such resolution. 

121. Any resolution in writing, not required by the statutes 
to be passed in any particular manner, if recommended by 
the board, and after notice thereof to all the members, 
according to their registered addresses, adopted or sanctioned 
in writing by at least three-fifths in value of the members, 
shall be as valid and effectual as a resolution of a general 
meeting. 

XXII. — Proceedings at General Meetings. 

122. At every general meeting the chairman of the board 
or, during his absence, a director elected by the directors 
present, or during the absence of all the directors, a member 
elected by the members present, shall take the chair. 

123. At every ordinary meeting at which any directors are 
to retire from office, they shall remain in office until the 
dissolution of the meeting, when they shall retire from 
office. 

124. The first business at every general meeting after the 
chair is taken shall be the reading of the minutes of the 
then last general meeting ; and if the minutes do not appear 
to the meeting to have been signed according to the statutes 
or these presents, they shall, on being found or made correct, 
be signed by the chairman of the meeting at which they 
are read. 

124. Subject to a poll being demanded as hereinafter men- 
tioned, every question to be decided by any general meeting, 
unless resolved on without a dissentient, and in case it shsdl 
not be otherwise laid down by the statutes, shall be decided 
by a simple numerical majority of the members personally 
present thereat, and, qualified according to these presents to 
vote, by way of show of hands. 

126. At any general meeting (unless a poll on any resolu- 
tion thereof be, immediately on the declaration by the chair- 
man of the meeting of the result of the show of hands 
thereon, demanded by at least five members, and also, before 
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the diBSolution or adjournment of the meeting, by a wrii to i i 
requisition, signed by members personally present holding 
together at least [five hundred] shares, and delivered to the 
chairman or secretary) a declaration by the chairman that a 
resolution is carried or negatived, and an entry to that effeofc 
in the minutes of the proceedings of the meeting, shall be 
sufficient evidence of the facts so declared, without proof of 
the number or proportion of the votes given for or against 
the resolution. 

127. If a poll be demanded in manner aforesaid, it shall be 
taken in such manner, at such place, and either immediately 
or at such time within seven days thereafter as the chairman 
of the meeting directs, and the resolution determined by the 
result of the poll shall be deemed the resolution of the general 
meeting at which the poll was demanded. 

XXIII. — ^Voting at General Meetinos. 

128. On a show of hands every member shall have one 
vote only. 

129. On every question to be decided by poll, every 
member present thereat, in person or by proxy, and entitled 
to vote thereat, shall have one vote for every share held 
by him. 

130. If more persons than one are jointly entitled to a 
share, the person whose name stands first on the register of 
members as one of the holders of the share, and no other, 
shall be entitled to vote in respect thereof. 

131. If any member is a lunatic or idiot, he may vote by 
his committee curator bonis or other legal curator. 

132. No member, except an original allottee, shall be en- 
titled to vote at any general meeting, unless he has been 
registered in the register of members, in respect of the share 
in respect of which he claims to vote for at least three 
months immediately previous to the time of holding the 
meeting. But this article shall not apply to the bearer of a 
share warrant. 

133. A member entitled to vote may, from time to time, 
appoint any other member as his proxy in voting at any 
poll. 

134. Every instrument of proxy shall be in writing, in or 
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aooording to the following form, or as near thereto as oircnm*- 
Btanoes will admit, and shall be signed by the appointor, or 
if such appointor is a oorporatioD, then under their oommon 
seal, and deposited at the office at least seventy-two honrs 
before the time for holding the general meeting whereat it is 
to be acted on : — 

*^ I (A. B.), a member of ' The Company, Limited,' 

hereby appoint (0. D.), or in his absence (K F.), 
both members of the company, to act as my proxy 
at the general meeting of the company, to be holden 
on the day of 188 , and at every 

adjournment thereof. 

As witness my hand, this day of 

188 . 

(Signed) 

135. The person in the chair at a general meeting shall, 
in every case of an equality of votes on a poll or otherwise, 
have an additional or casting vote. 

136. A proxy executed by the bearer of a share warrant 
shall not be valid, unless the share warrant is lodged with 
the company with the proxy to be retained until after the 
meeting at which the proxy is to be used. 

XXIV. — Ebserve and Sinking Funds. 

187. The board may from time to time reserve or set 
apart, out of the moneys of the company, such sums as, in 
their judgment, are necessary or expedient, to be at the dis- 
cretion of the Board, applied in equalising dividends, or for 
providing against losses, or for new works, erections, plant, 
machinery, and other property, subject to depreciation or 
wear and tear, or to meet claims on or liabilities of the com- 
pany, or to be used as a sinking fund, to pay oS the deben- 
tures, mortgages, bonds, or incumbrances of the company, or 
any other purposes of the company. 

XXV. — Investment of Moneys. 

138. All moneys carried to the reserve and sinking funds, 
and all other moneys of the company not immediately ap- 
plicable for any payment to be paid by the company, may 
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be invested by the board on sueh government or state, real, 
or other Becurities or investments (other than in the purchase 
of shares of the oompanj) as the board from time to time 
think proper. 

XXVI. — Dividends. 

139. The directors may from time to time with the sanotion 
of the company in general meeting declare a dividend to be 
paid to the members in proportion to the amonnt paid np 
upon their shares respectively. 

140. No dividend, instalment of dividend, or bonus shall be 
payable except out of profits arising out of the business of 
the company. 

141. No larger dividend shall be declared than is recom- 
mended by the board. 

142. The board may declare an interim dividend in respect 
of any portion of a year, when in their opinion the net profits 
of the company permit. 

143. Every dividend, forthwith after it is declared, shall 
be paid to the persons entitled thereto, in such manner as 
the board shall from time to time determine ; and if more 
persons than one are registered as the holders of a share, or 
of stock, payment to the person whose name stands first on 
the register of members shall be sufficient. 

144. The board may deduct from the dividends payable to 
any member all such sums of money as may be due from 
him to the company on account of calls or otherwise. 

145. Notice of any dividend that may have been declared 
shall be given to each member in manner hereinafter men- 
tioned* 

146. Unpaid dividends shall never bear interest as against 
the company. 

XXVII. — ^Accounts. 

147. The directors shall cause true accounts to be kept of 
the stock-in-trade of the company, of the sums of money re- 
ceived and expended by the company, and the matters in 
respect of which such receipt and expenditure take place, and 
of the assets, credits and liabilities of the company. 

148. The books of account shall be kept at the office of 
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the company, or at such other place or places as the directors 
think fit. 

149. The directors shaU, from time to time, determine 
ipehether and to what extent, and at what times and places, 
and nnder what conditions and regulations, the accounts and 
books of the company, or any of them, shall be open to the 
inspection of the members, and no member shall have any 
right of inspecting any account, or book, or document of the 
company, except as conferred by statute, or authorised by 
the directors, or by a resolution of the company in general 
meeting. 

150. At the ordinary general meeting in every year the 
directors shall lay before the company a statement of the 
income and expenditure, and a balance-sheet, containing a 
summary of the property and liabilities of the company 
made up to a date not more than four calendar months 
before the meeting, from the time when the last preceding 
statement and balance-sheet wore made, or in the case of the 
first statement and balance-sheet from the incorporation of 
the company. 

161. Every such statement shall be accompanied by a 
report of the directors as to the state and condition of the 
company, and as to the amount which they recommend to bo 
paid out of the profits by way of dividend or bonus to the 
members, and the amount (if any) which they have carried 
to the reserve fund according to the provisions in that be- 
half contained in these presents, and the statement, report 
and balance-sheet shall be signed by the chairman, or in 
his absence by one director, and countersigned by the 
secretary. 

XXVIIL— Notices. 

152. All notices required by these presents, or the 
statutes, to be given to the members, shall be given by send- 
ing prepaid letters to the registered members, according to 
their addresses in the register of members ; and in case any 
share warrants shall be outstanding at the time of giving the 
notice, then by advertisement in at least one daily news- 
paper published in London. 

153. Any such notice so sent through the post to the 

address in the register of members of any registered member, 

P 
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shall be deemed to have been given to or served on him on 
the day after the same shall have been posted, nnless he 
would in the ordinary conrse of post have reeeived it on tibe 
same day, in which case it shall be deemed to have been 
served on him the same day ; and in proving such service it 
shall be sufficient to prove that such notice or letter was pro- 
perly addressed and posted. Any notioe to the bearers of 
share warrants shall be deemed to have been given to or 
served on them on the day that an advertisement thereof 
shall have appeared in the newspapers directed in these 
articles. 

154. All notices to registered members shall with respect 
to any share or stock to which persons are jointly entitled, 
be given to whichever of such persons is named first in the 
register, and notice so given shall be sufficient notioe to all 
the holders of such share or stock. 

XXIX. — Indemnity. 

155. The directors and auditors, secretary and other 
officers for the time being of the company, and the trustees 
(if any), for the time being acting in relation to any of the 
affairs of the company, and every of them, and every of their 
heirs, executors and administrators, shall be indemnified and 
secured harmless out of the funds and property of the com- 
pany from and against all actions, costs, charges, losses, 
damages and expenses which they or any of them, their or 
any of their heirs, executors or administrators, shall or may 
incur or sustedn by or by reason of any act done, concurred 
in or omitted in or about the execution of their duty or sup- 
posed duty in their respective offices or trusts, except such 
(if any) as they shall incur or sustain by or through their 
own wilful neglect or default respectively, and none of them 
shall be answerable for the acts or defaults of the other or 
others of them, or for joining in receipts for the sake of con- 
formity, or for any bankers or other persons with whom any 
moneys or effects belonging to the company shall or may be 
lodged or deposited for safe custody, or for insufficiency or 
deficiency of any security upon which any moneys of or be- 
longing to the company shall be placed out or invested, or 
for any other loss, misfurtune or damages which may happen 
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in the ezeoution of their respective officee or txuBts, or in 
Telation thereto, except the same shall happen by or through 
their own wilful neglect or default respectively. 



Kames, Addresses, and Descriptions of Sabscribers. 



IV. — ^FoRH OF Appucation fob Shares. 



THE COMPANY, LIMITED. 



Issue of Shares of £ each. 



Applicatiojn for Shares. 

day of , 18 • 

To the Directors of the Company, Limited. 

Having paid to the bankers of the company the sum 
of £ , being a deposit of £ per share on 

shares in the above company, I request you will aUot me 
that number upon the terms of the prospectus and the memo- 
randum and articles of association of the company, and I 
hereby agree to accept the said shares, or any smaller number 
that may be allotted to me, and to become a member of the 
company in respect thereof, and I hereby authorise you to 
place my name upon the register of members for the shares 
so allotted. 

Name in full 
Address 

Profession (if any) 
Usual signature 



P 2 
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V. — Form of Scrip Certificate. 



THE COMPANY, LIMITED. 



Issue of Shares of £ each. 

Scrip certificate, No. 

For one share of £ 

The holder hereof will be entitled on fdlfilment of the con- 
ditions endorsed hereon to one share in the company, on 
which the first instalment of £ has been paid. 

By Order of the Board, 

Secretary. 
London, E.C. 

1st January, 18 . 

The share represented by this certificate not being regis- 
tered, no further notice can be given for payment of instal- 
ments than is supplied by this document. 

On payment of the last instalment the form of request on 
the back hereof must be filled-up and signed by the holder, 
and this scrip certificate must be deposited at the office for 
preparation of the share certificate to bear date day 

of 18 . 



Endorsement. 

1. The sum of £ per share to be paid by instalments 
as follows : — 

1st Instalment £ on the day of 18 . 

2nd Instalment £ on the day of 18 . 

3rd Instalment £ on the day of 18 . 

Interest will be payable by means of the interest warrants 
annexed at the rate of 5 per cent, per annum half-yearly 
from the dates of payment to the day of 18 , 

and will be charged at the same rate on all payments in 
arrear. 

2. The holder of this scrip certificate, having duly paid 
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the said snin of £ per share will (subject to the ap- 

proval of the directors), be registered as a shareholder as 
of the day of ,18 , and will participate in 

future profits on an equality with the other shareholders of 
the company. 

3. The directors may forfeit shares in respect of which 
any of the foregoing conditions are not fulfilled, together 
with aU money paid and interest thereon, and sell such shares 
applying the proceeds of such sale and any money so forfeited 
to the credit of profit and loss. 



Form of Bequest. 

To the Directors of 

The Co., Limited. 

I request that the share represented by this certificate 
may be registered in my name, subject to the memorandum 
and articles of association of the company by which I agree 
to be bound. 

Signature 

Name in full 

Address 

Quality 



VI.— DEBENTURES. 

Form of Debenture creating General Charge. 

THE ^ COMPANY, LIMITED. 

Incorporated under the Companies Acts, 1862 to 1880. 



Begistered Office, No. Street, London, E.C. 

No. 

Mortgage debenture for £ part of a total authorised 

issue of £ 

Mortgage debentures niunbered 1 to ranking pari 

poMu, and bearing £ per cent, interest, payable half- 

yearly. 

The Company, Limited (hereinafter called the com- 
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pany), in consideration of the stun of £ paid to it bj 

the bearer of this mortgage debenture^ will, on the 
day of 189 , or on such earlier day as the directon of 

the company may determine, by giving six months notice 
by advertisement in a London daily newspaper, pay to the 
bearer of this mortgage debenture at the Bank, 

Street, in the City of London, or at the registered office of 
the company the sum of £ , and will pay interest 

thereon in the meantime after the rate of £ per cent^ 
per annum according to the coupons annexed hereto. And 
for the consideration aforesaid, the company doth hereby 
charge with such payments the undertaking of the company 
and all the property real as well as personal to which the 
company is now or shall at any time hereafter become entitled 
[including its uncalled capital for the time being], and all 
the estate, right, title, and interest of the company in, to, and 
upon the said premises. 

This mortgage debenture is issued upon and subject to the 
conditions following :— 

1. This debenture is transferable free from all equities 
that may exist between the original or any subsequent 
holder and the company. 

2. Notwithstanding the charge hereby created, the com- 
pany shall be at liberty at all times until the happening 
of some one or more of the events in the next paragraph 
mentioned, for the purpose only of continuing and carrying 
on its business, to use, employ, sell, lease, exchange, or other- 
wise deal with (except by way of mortgage) all or any part 
of the said property and premises for the time being subject 
to such charge without incurring any liability for so doing 
to the bearer of this mortgage debenture. 

3. In the event of default of payment of any principal 
moneys or interest hereby secured for the period of tix 
calendar months, or in the event of the company, by reason 
of its inability to meet its engagements, suspending pay- 
ment, or in the event of a resolution being passed by the 
directors of the company that in their opinion the company 
cannot any longer continue business, or in the event of an 
order of some Court of competent jurisdiction being made, or 
a special or extraordinary resolution of the company duly 
passed for the winding-up of the said company, or in any of 
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such events the principal moneys hereby secured shall be- 
come immediately payable, and the charge by this mortgage 
debenture created shall and may be immediately enforced. 

4. The receipt of the bearer of this mortgage debenture 
for the principal moneys intended to be hereby secured, and 
the surrender of the coupons by the bearers thereof on pay- 
ment of the interest therein specified, shall discharge the 
company from all liability in respect thereof. And the com- 
pany shall not be bound to inquire into the title of the 
respective bearers of such instruments, or to take notice 
of any trusts affecting such moneys, or be affected by 
erpresB notice of the right, title, or claim to such moneys 
or instruments respectively of any other person. 

Given under the common seal of the company this 
day of 18 . 



Directors. 



Secretary. 

[Mem. — The use of the word " mortgage " throughout this 
debenture is unnecessary, but is generally preferred as 
conveying more definitely the idea of priority. 

The maturity of the debentures is more frequently fixed 
for a period of years without the option to the company of 
redemption earlier. Obviously it is more beneficial to the 
company to have the debentures payable at long dates 
reserving to itself the option of calling them in.] 




Form of Debenture creating no Charge. 
THE COMPANY, LIMITED. 



Incorporated under the Companies Acts, 1862 to 1880. 

Subscribed Capital, £ 
Registered Office, , E.C. 



No. 

Debenture £ part of a total authorised issue of 

£ debentures bearing £ per cent, interest. 
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The Company, Limited, hereby bind themselves and 

their successors to pay to the bearer the principal snm of 
£ on the day of 18 , such payment to be 

made at the Bank, No. Street, in the City of 

London, or at the registered office of the company. 

And the said Company, Limited, hereby further 

bind themselves and their successors to pay to the bearer 
interest at the rate of £ per cent, per annum upon the 

said principal sum of £ by equal half-yearly instal- 

ments on the day of and the day of 

in each and every year, until the said sum of £ shall 

be duly paid and satisfied, and according to the coupons 
hereto annexed : the first of such half-yearly payments to be 
made on the day of next, and to be continued 

half yearly until payment of the said principal sum. 

In witness whereof the common seal of the Company 

Limited, has been hereto affixed this day of 

18 . 



Directors. 




Secretary. 



Coupon. 
THE COMPANY, LIMITED. 



No. Debenture for £ 

Interest Coupon, No. for pounds shillings 

payable day of 18 , at the Bank, 

Street, London, E.C., subject to income tax. 

Secretary. 
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VII.— WINDING-UP. 

Form op Creditor's t^ErmoN for Compulsory Order. 

Tn The High Court of Justice 
Chancery Diviiion. 

Mr. Justioe [name of judge]. 

In the Matter of the Companies Acts, 1862 and 1867, 

and 
In the Matter of the Company Limited. 

To her Majesty's High Coart of Justice, 

The Humble Petition of of sheweth as 

follows : — 

1. The above named Company, Limited (hereinafter 
called the company) was dnly incorporated by registration 
under the Companies Acts, 1862 to 1880, on the day of 

,188 , as a company limited by shares. 

2. The registered office of the company is situate at , 
in the county of , where the company carries on its 
business. 

3. The objects for which the company was established are 
as follows : [transcribe from the memorandum the main objects of 
the company] together with other objects subsidiary to the 
above-named objects which are set forth in the memorandum 
of association of the company. 

4. The nominal capital of the company is £ , divided 
into shares of £ each. Upwards of of the 
said shares have been issued, and the full amount thereof has 
been called up. 

5. Your petitioner is the holder for valuable consideration 
of a bill of exchange dated the day for £ , 
payable three months after date, drawn by one upon 
and accepted by the company and indorsed by the said 

to your petitioner. The said bill matured the day of 

was duly presented for payment and was dishonoured. 

6. Your petitioner sued the conii>any for the amount of 
the said bill in the Queen's Bench Division of the High 
Court of Justice, and on the day of , your 
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petitioner recovered judgment against the company for the 
amount of the said bill, together with interest and taxed 
costs, amounting in the aggregate to £ 

7. Your petitioner caused a writ of fieri facias directed to 
the sheriff of in which county the company carries on its 
business to be issued against the company in respect of the 
said judgment, but on the day of , the said writ 
was returned by the sheriff " NvMa bona.'" 

8. The said judgment is still wholly unpaid and unsatis- 
fied, and the company is justly and truly indebted to your 
petitioner in the full amount thereof. 

9. The company is xmable to pay its debts. 

10. Under the circumstances hereinbefore appearing, it is 
just and equitable that the company should be wound up. 
Your petitioner therefore humbly prays : 

1. That the said Company, Limited may be wound 

up by this Honourable Court under the provisions 
of the Companies Acts, 1862 and 1867, and that 
for that purpose all necessary and proper direc- 
tions may be given. 

2. Or that such other order may be made in the 

premises as to this Honourable Court shall seem 
meet. 
And your petitioner will ever pray, <fec. 

Note. — It is intended to serve this petition on the said 
Company, Limited. 

[In the above form, paragraphs 5, 6, 7 and 8 will vary 
according to the circumstances of the case. 

It is not sufficient merely to allege insolvency ; the petition 
must set forth sufficient grounds to enable the Court to arrive 
at that conclusion. 

The dishonour of a bill of exchange by a company is suffi- 
cient evidence of insolvency without any written demand or 
proceedings. [Ghhe Iron Co,, 20 Eq. 337.J In the case of 
an overdue bill the above form can be used, omitting pars. 6, 
7, and 8, and adding the words " and is still unpaid " to the 
end of paragraph 5.] 
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Form of PETrnoif of Simple Contract Creditor above £50. 

[Ponnal parts as in No. I. Inoorporation : Office : Objects : 

Capital : as in Form I., paragraphs 1 to 4.] 

5. On the day of your petitioner entered into 
an agreement in writing with the company to supply the 
company with tons of (goods), at the agreed price of 
£ per ton, payable within one week of final delivery. 

6. In accordance with the terms of the said agreement, 
your petitioner duly delivered the said tons of (goods) 
to the company and made the final delivery of the same on 
the day of last. 

6. The sum of £ became and was due and owing 
to your petitioner ioj the ^aid tons of (goods), on the 

day of last, and is" still unpaid. 

7. On the day of last your petitioner served 
on the company by leaving the same at its registered office, a 
demand under his hand requiring the company to pay the 
said sum of £ so due, and the company has for more 
than three weeks neglected to pay such sum or to secure or 
compound for the same. 

8. The company is unable to pay its debts. 

9. Under the circumstances hereinbefore mentioned, it is 
just and equitable that the company should be wound-up. 
Your petitioner, &c., (as in Form I). 



Form of Petition Presented by the Company uself. 

[Formal parts as in Form I.] 

The humble petition of the Company, Limited, sheweth 

as follows : — 

1. Your petitioner, the above-named Company, 

Limited, was duly incorporated, &c., (Registration : Office : 
Objects : Capital as in Form No. I. pars. 1, 2, 3, and 4.) 

5. The company issued from time to time under powers 
contained in the articles of association, debentures to the 
amount of £ , bearing interest after the rate of £ 

per cent, per annum, ranking part passu^ and charged on the 
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undertaking of the company. Interest on the said debentures 
is payable half-yearly on the day of , and on 

the day of 

6. The whole of the said debentures for £ , matured 
and were payable on the day of instant. One 
half year's interest on the said debentures amounting to 
£ was also payable on the said day, but the company 
had no funds wherewith to pay the said debentures or 
interest which still remain wholly unpaid. 

7. The company's assets consist of j&eehold works stand- 
ing in the company's books at £ , and situate at 

in the county of where the company carries on its 

business as railway wagon builders. The said works are 
subject to a mortgage of £ 

8. The company's goodwill is valuable, and the book 
debts amount to £ . %*he cash in hand and at the 
bankers amounts to £ . The company's current lia- 
bilities amount to £ 

9. The company has been unable to negotiate a renewal of 
the said debentures now overdue, and the company is unable 
to raise any money on the security of its assets or otherwise 
to obtain financial assistance. 

10. The company has in hand many remunerative contracts, 
and it is most desirable in the interest of its creditors that 
the said contracts should be completed within the stipulated 
times. 

11. The company is unable to pay its debts. 

12. Under the circumstances hereinbefore appearing, it 
is just and equitable that the company should be wound-up. 

Your petitioner, the company therefore humbly prays, &c. 
[as in Form I.] 

Note. — It is not intended to serve this petition on any 
person. 
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THE COMPANIES ACT, 1862. 
26 & 26 Vict. c. 89. 

An Act for the Incorporation^ Begidation^ and Windh^^ of 
Trading Companies and other Asaociationa, 

[7th Angtiflt, 1862.] 

Whereas it is expedient that the laws relating to the inoor- 
poration, r^nlation, and winding-up of trading companieB 
and other associations should be consolidated and amended : 
Be it therefore enacted by the Queen's most Excellent Mar 
jesty, by and with the advice and consent of the Lords Spiri- 
tual and Temporal, and Commons, in this present Parliament 
assembled, and by the authority of the same, as follows : 

Preliminary. 

Short title. 1. This Act may be cited for all purposes as *' The Compa- 
nies Act, 1862." 
Oororoence- 2. This Act, with the exception of such temporary enact- 
ment of ment as is hereinafter declared to come into operation imme- 
diately, shall not come into operation until the second day of 
November One thousand eight hundred and sixty-two, and 
the time at which it so comes into operation is hereinafter 
referred to as the commencement of this Act. 
Definition 3. For the purposes of this Act a company that carries on 
of insu- jTj^Q business of insurance in common with any other business 
pony. or businesses shall be deemed to be an insurance company. 
Prohibition 4. No company, association, or partnership consisting of 
of partner- more than ten persons shall be formed, after the commence- 

ships ex- -I.*-". *. - ■«•■• 

ceeding ment of this Act, for the purpose of carrying on the business 
*^®^**^ of banking, unless it is registered as a company under thiB 
Act, or is formed in pursuance of some other Act of Parlia- 
ment, or of Letters Patent ; and no company, association, or 
partnership consisting of more than twenty persons shall be 
formed, after the commencement of this Act, for the purpose 
of carrying on any other business that has for its object the 
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•oqnisition of gain by the oompany, asBOciation, or partner- 
ship, or by the individual members thereof, unless it is regis- 
tered as a company under this Act, or is formed in pursuance 
of some other Act of Parliament, or of Letters Patent, or is a 
company engaged in working mines within and subject to the 
jurisdiction of the Stannaries. 

6. This Act is divided into nine parts, relating to the Diyision of 
fiDllowing subject matters : ^^** 

The first part, — ^to the constitution and incorporation of 

companies and associations under this Act : 
The second part, — to the distribution of the capital and 
liability of members of companies and associations under 
this Act : 
The third part, — to the management and administration of 

companies and associations under this Act : 
The fourth part, — to the winding-up of companies and 

associations under this Act : 
The fifth part, — ^to the registration office : 
The sixth part, — to application of this Act to companies 

registered under the Joint Stock Companies Acts : 
The seventh part, — to companies authorized to register 

under this Act : 
The eighth part, — ^to application of this Act to unregis- 
tered companies : 
The ninth part, — to repeal of Acts, and temporary pro- 
visions. 

PAET I. 

CoNsrrruTioN and Incjorporation of Companies and Associa- 
tions UNDER THIS ACT. 

Memorandum of ABaociation. 

6. Any seven or more persons associated for any lawful Mode of 
purpose may, by subscribing their names to a memorandum ^'°""^°S 
of association and otherwise complying with the requisitions 

of this Act in respect of registration, form an incorporated 
company, with or without limited liability. 

7. The liability of the members of a company formed Mode of 
under this Act, may, according to the memorandum of asso- |!™*.^.^°K . 
oiation, be limited either to the amount, if any, unpaid on the membeni. 
shares respectively held by them, or to such amount as the 
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members may respectively undertake by the memarandum of 

association to contribute to the assets of the company in the 

event of its being wound up. 

Memoran- 6. Where a company is formed on the principle of having 

dum of ^Q liability of its members limited to the amount unpaid on 

association , •' , * 

of a com- their shares, hereinafter referred to as a company limited by 
p«^y limi- glares, the memorandum of association shall contain the 
shares. foUovnng things ; (that is to say,) 

(1.) The name of the proposed company, with the addition 
of the word ** limited " as the last word in such 
name: 
(2.) The part of the United Kingdom, whether Engkad, 
Scotland, or Ireland, in which the registered office of 
the company is proposed to be situate : 
(3.) The objects for which the proposed company is to be 

established : 
(4.) A declaration that the liability of the members is 

limited : 
(5.) The amount of capital with which the company pro- 
poses to be registered, divided into shares of a certain 
fixed amount : 
Subject to the following regulations ; 
(1 .) That no subscriber shall take less than one share : 
(2.) That each subscriber of the memorandum of associ- 
ation shall write opposite to his name the number of 
shares he takes. 
Memoran- 9. Where a company is formed on the principle of having 
^"™.°^. the liability of its members limited to such amount as the 

association . i ■• i 

of a com. members respectively undertake to contribute to the assets of 

pany limi- ^^^^ company in the event of the same being wound up, here- 

guarantee. inafter referred to as a company limited by guarantee, the 

memorandum of association shall contain the following 

things ; (that is to say,) 

(1.) The name of the proposed company, with the addition 
of the word ** Limited " a8 the last word in such 
name : 
(2.) The part of the United Kingdom, whether England, 
Scotland, or Ireland, in which the registered office of 
the company is proposed to be situate : 
(3.) The objects for which the proposed company is to be 
established : 



APPENDIX 11. 225 

(4.) A declaration that eaoh member undertakes to contri* 
bute to the assets of the company in the event of the 
same being wound up during the time that he is a 
member, or within one year afterwards, for payment 
of the debts and liabilities of the company contracted 
before the time at which he ceases to be a member, 
and of the 4X)sts, charges, and expenses of winding 
up the company, and for the adjustment of the rights 
of the contributories amongst themselves, such 
amount as may be required, not exceeding a speci- 
fied amount. 

10. Where a company is formed on the principle of having Memoran- 
no limit placed on the liability of its members, hereinafter ^^^ ?^. 

J. -I 1.1 1 1 asaoaation 

referred to as an unlimited company, the memorandxun of of an nn- 
association shall contain the following things ; (that is to ^™*^ 
say,) "^^' 

(1.) The name of the proposed company : 
(2.) The part of the United Kingdom, whether England^ 
Scotlandy or Ireland, in which the registered office 
of the company is proposed to be situate : 
(3.) The objects for which the proposed company is to be 
established. 

11. The memorandum of association shall bear the same Stamp, 
stamp as if it were a deed, and shall be signed by each sub- a^e^t^ 
scriber in the presence of, and be attested by, one witness at o^ memo- 
the least, and that attestation shall be a sufficient attesta- of ass^i^ 
tion in Scotland as well as in England and Ireland : It tion. 
shall, when registered, bind the company and the members 
thereof to the same extent as if each member had sub- 
scribed his name and affixed his seal thereto, and there 

were in the memorandum contained, on the part of him- 
self, his heirs, executors, and administrators, a covenant to 
observe all the conditions of such memorandum, subject to 
the provisions of this Act. 

12. Any company limited by shares may so far modify the Power of 
conditions contained in its memorandum of association, if ^mp^i^ 
authorised to do so by its regulations as originally framed, to after 
or as altered by special resolution in manner hereinafter ^"^"°* 
mentioned, as to increase its capital, by the issue of new aasodation. 
shares of such amount as it thinks expedient, or to consoli* 

date and divide its capital into shares of larger amount 

Q 
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than its exiBting shares, or to convert ite paid-up shares into 
stock, but save as aforesaid, and save as is hereinaffer pro- 
vided in the case of a change of name, no alteration shall 
be made by any company in the conditions contained in its 
memorandum of association. 
Power of 13, Any company under this Act, with the sanction of a 

companies • t ^ ^» i* A-t a* i_» 

to change sp^cial resolution of the company passed in manner nerem- 
name. after mentioned, and with the approval of the Boaid of 
Trade testified in writing under the hand of one of its seorfr- 
taries or assistant secretaries, may change its name, and upcn 
such change being made the registrar shall enter the new 
name on the register in the place of the former name, and 
shall ihsue a certificate of incorporation altered to meet the 
circumHtances of the case ; but no such alteration of name 
shall affect any rights or obligations of the company, or 
render defective any legal proceedings instituted or to he in- 
stituted by or against the company, and any legal proceed- 
ings may be continued or commenced against the company 
by its new name that might have been continued or com- 
menced against the company by its former name/ 

Articles of Association. 

Regula- 14. The memorandum of association may, in the case of a 

prescribed company limited by shares, and shall, in the case of a oom- 
by articles pany limited by guarantee or unlimited, be accompanied, 
tion!**^"* when registered, by articles of association signed by the sub- 
scribers to the memorandum of association, and prescribing 
such regulations for the company as the subscribers to the 
memorandum of association deem expedient; the articles shall 
be expressed in separate paragraphs numbered arithmeti- 
cally : They may adopt all or any of the provisions con- 
tained in the Table marked A in the First Schedule hereto : 
They shall, in the case of a company, whether limited by 
guarantee or unlimited, that has a capital divided into 
shares, state the amount of capital with which the com- 
pany proposes to be registered ; and in the case of a com- 
pany, whether limited by guarantee or unlimited, that has 
not a capital divided into shares, state the number of 
members with which the company proposes to be registered* 
for the purpose of enabling the registrar to determine the 
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fees payable on registration : In a company limited by 
guarantee or unlimited, and having a capital divided into 
shares, each subscriber shall take one share at the least, and 
shall write opposite to his name in the memorandum of 
association the number of shares he takes. 

15. In the case of a company limited by shares, if the Applica- 
memorandum of association is not accompanied by articles xable A. 
of association, or in so far as the articles do not exclude or 
modify the regulations contained in the Table marked A in 

the First Schedule hereto, the last-mentioned regulations 
shall, so far as the same are applicable, be deemed to be the 
regulations of the company in the same manner and to the 
same extent as if they had been inserted in articles of 
association, and the articles had been duly registered. 

16. The articles of association shall be printed, they shall Stamp, 
bear the same stamp as if they were contained in a deed, and a^u^ct' 
shall be signed by each subscriber in the presence of, and be ^^ articles 
attested by, one witness at the least, and such attestation ^j^q, 
shall be a sufficient attestation in Scotland as well as in 
England and Ireland : When registered, they shall bind the 
company and the members thereof to the same extent as if 

each member had subscribed his name and affixed his seal 
thereto, and there were in such articles contained a covenant 
on the part of himself, his heirs, executors, and adminis- 
trators, to conform to all the regulations contained in such 
articles, subject to the provisions of this Act ; and all moneys 
payable by any member to the company, in pursuance of the 
conditions and r^ulations of the company, or any of such 
conditions or regulations, shall be deemed to be a debt due 
from such member to the company, and in England and 
Ireland to be in the nature of a specialty debt. 

General Provisions, 

17. The memorandum of association and the articles of Registra- 
association, if any, shall be delivered to the retristrar of Joint ^^^^ 

^ ^ 1 o memoran- 

Stock Companies hereinafter mentioned, who shall retain dum of 
and register the same : There shall be paid to the registrar JJJJ^rticlai 
by a company having a capital divided into shares, in respect of associa- 
of the several matters mentioned in the Table marked B in V^**' ^^ 

fees as m 

the First Schedule hereto, the several fees therein specified. Table B. 

Q 2 
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Effect of 
registra- 
tion. 



Copies of 
memoran- 
dum and 
articles to 
be given to 
members. 



Prohibition 
against 



or such smaller fees as the Board of Trade may from time to 
time direct ; and by a company not having a capital divided 
into shares, in respect of the several matters mentioned in tha 
Table marked C in the First Schedule hereto, the several 
fees therein specified, or such smaller fees as the Board of 
Trade may from time to time direct : All fees paid to the 
said registrar in pursuance of this Act shall be paid into the 
receipt of Her Majesty's exchequer, and be carried to the 
account of the Consolidated Fund of the United Kingdom of 
Great Britain and Ireland. 

16. Upon the registration of the memorandum of associa- 
tion, and of the articles of association in cases where articles 
of association are required by this Act or by the desire of the 
parties to be registered, the registrar shall certify under his 
hand that the company is incorporated, and in the case of a 
limited company that the company is limited: The sub- 
scribers of the memorandum of association, together vrith 
such other persons as may from time to time beoome memben 
of the company, shall thereupon be a body corporate by the 
name contained in the memorandum of association, capable 
forthwith of exercising all the functions of an incorporated 
company, and having perpetual succession and a oomnum 
seal, with power to hold lands, but with such liability on the 
part of the members to contribute to the assets of the com- 
pany in the event of the same being wound up as is herein- 
after mentioned : A certificate of the incorporation of any 
company given by the registrar shall be conclusive evidence 
that all the requisitions of this Act in respect of registration 
have been complied with. 

19. A copy of the memorandum of association, having 
annexed thereto the articles of association, if any, shall be 
forwarded to every member, at his request, on payment of 
the sum of one shilling or such less sum as may be pre- 
scribed by the company for each copy ; and if any company 
makes default in forwarding a copy of the memorandum of 
association and articles of association, if any, to a member, 
in pursuance of this section, the company so making default 
shall for each offence incur a penalty not exceeding one 
pound. 

20. No oompany shall be registered under a name iden- 
tical with that by which a subsisting oompany is already 
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registered, or so nearly resembling the same as to be calcn- identity of 



names in 



lated to deceive, except in a case where such subsisting com- comnames 
pany is in the coarse of being dissolved and testifies its 
consent in such manner as the registrar requires ; and if any 
company, through inadvertence or otherwise is, without 
such consent as aforesaid, registered by a name identical 
with that by which a subsisting company is registered, or 
so nearly resembling the same as to be calculated to deceive, 
such first-mentioned company may, vdth the sanction of the 
registrar, change its name, and upon such change being 
made the registrar shall enter the new name on the register 
in the place of the former name, and shall issue a certificate 
of incorporation altered to meet the circumstances of the 
case ; but no such alteration of name shall affect any rights 
or obligations of the company, or render defective any legal 
proceedings instituted or to be instituted by or against the 
company, and any legal proceedings may be continued or 
commenced against the company by its new name that 
might have been continued or commenced against the com- 
pany by its former name. 

21. No company formed for the purpose of promoting art. Prohibition 
science, religion, charity, or any other like object, not in- »K^5* 
Yolviug the acquisition of gain by the company or by the companies 
individual members thereof, shall, without the sanction of j^^^j***^ 

land. 

the Board of Trade, hold more than two acres of land ; but 
the Board of Trade may, by license under the hand of one of 
their principal secretaries or assistant secretaries, empower 
any such company to hold lands in such quantity and subject 
to such conditions as they think fit. 



PAKT n. 

Distribution of Capital and Liability op Mebibers op 
Companies and Associations under rms Act. 

Distrihution of Capitcd, 

22. The shares or other interest of any member in a com- Nature of 
pany under this Act shall be personal estate, capable of interest in 
being transferred in manner provided by the regulations of ^^^^^^' 
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the oompany, and shall not be of the nature of real estate, 
and each share shall, in the case of a company haying a 
capital divided into shares, be distinguished by its appro- 
priate nnmber. 
Definition 23. The subscribers of the memorandum of assooiatioii of 
o^^ mem- ^^^ company under this Act shall be deemed to have agreed 
to become members of the company whose memorandum 
they have subscribed, and upon the registration of the oom- 
pany shall be entered as members on the register of 
members hereinafter mentioned; and every other person 
who has agreed to become a member of a oompany under tiuB 
Act, and whose name is entered on the register of memben, 
shall be deemed to be a member of the company. 
Transfer by 24. Any transfer of the share or other interest of a de- 
representa- ceased member of a company under this Act, made by his 
live. personal representative, shall, notwithstanding such peiBOoal 

lepresentative may not himself be a member, be of the same 
validity as if he had been a member at the time of the 
execution of the instrument of transfer. 
Register of 25. Every company under this Act shall caube to be kept 
members. ^^ ^^^ ^^ more books a register of its members, and thew 
shall be entered therein the following particulars : 

(1.) The names and addresses and the occupations, if any, 
of the members of the company, with the addition, 
in the case of a company having a capital divided 
into shares, of a statement of the shares held by 
each member, distinguishing each share by ite 
number : And of the amount paid or agreed to be 
considered as paid on the shares of each member : 
(2.) The date at which the name of any person was entered 

in the register as a member : 
(3.) The date at which any person ceased to be a member : 
And any company acting in contravention of this section 
shall incur a penalty not exceeding five pounds for every 
day during which its default in complying with the provi- 
sions of this section continues, and every director or man- 
ager of the company who shall knowingly and wilfully 
authorize or permit such contravention shall incur the like 
penalty. 
Annual lut 26. Every company under this Act, and having a capital 
of mem- divided into shares, shall make, once at least in every year, a 
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list of all personB who, on the fourteenth day sncceeding the 
day on which the ordinary general meeting, or if there is 
more than one ordinary meeting in each year, the first of 
Booh ordinary general meetings is held, are members of the 
company ; and such list shall state the names, addresses, and 
ocoapations of all the members therein mentioned, and the 
nnmber of shares held by each of them, and shall contain a 
rammary specifying the following particulars : 

(1.) The amount of the capital of the company, and the 
number of shares into which it is divided : 

(2.) The number of shares taken from the commencement 
of the company up to the date of the summary : 

(3.) The amount of calls made on each share : 

(4.) The total amount of calls received : 

(5.) The total amount of calls unpaid : 

(6.) The total amount of shares forfeited : 

(7.) The names, addresses, and occupations of the persons 
who have ceased to be members since the last list 
was made, and the number of shares held by each 
of them. 

The above list and summary shall be contained in a 
separate part of the register, and shall be completed within 
seven days after such fourteenth day as is mentioned in this 
section, and a copy shall forthwith be forwarded to the 
r^istrar of Joint Stock Companies. 

27. If any company under this Act, and having a capital Penalty on 
divided into shares, makes default in complying with the company, 

•^ &c., not 

provisions of this Act with respect to forwarding such list keeping a 
of members or sxunmary as is hereinbefore mentioned to the P^^P^' 

register. 

T^istrar, such company shall incur a penalty not exceeding 
five pounds for every day during which such default con- 
tinues, and every director and manager of the company who 
shall knowingly and wilfully authorize or permit such default 
shall incur the like penalty. 

26. Every company under this Act, having a capital Company 
divided into shares, that has consolidated and divided its^^^'^^. 

notice of 

capital into shares of larger amount than its existing shares, consolida- 
or converted any portion of its capital into stock, shall irive ^°" ®^ ?^ 

, , ' o conversion 

notice to the registrar of Joint Stock Companies of such of capital 
oonsolidation, division, or conversion, specifying the shares *°^ '^^^* 
80 consolidated, divided, or converted. 



s 



232 THE COMPANIES ACT, 1862. 

Effect of 29. Where any company under this Aot, and having a 
of^hmwa** capital divided into shares, has converted any portion of its 
into stock, capital into stock, and given notice of such conversion to 
the registrar, all the provisions of this Act which are appli- 
cable to shares only shall cease as to so much of the capital 
as is converted into stock; and the register of members 
hereby required to be kept by the company, and the list of 
members to be forwarded to the registrar shall show tlie 
amount of stock held by each member in the list instead of 
the amount of shares and the particulars relating to sham 
hereinbefore required. 
Entry of 30. No notice of any trust, expressed, implied, or oon- 
register** structive, shall be entered on the register, or be receivable 
by the registrar, in the case of companies under this Act and 
registered in England or Ireland. 
Certificate 31. A Certificate, under the common seal of the company, 
or stock* specifying any share or shares or stock held by any member 
of a company, shall be primd facie evidence of the title of the 
member to the share or shares or stock therein specified. 
Inspection 32. The register of members, commencing from the date 
regis er. ^^ ^^^^ registration of the company, shall be kept at the 
registered office of the company hereinafter mentioned: 
Except when closed as hereinafter mentioned, it shall during 
business hours, but subject to such reasonable restrictions as 
the company in general meeting may impose, so that not less 
than two hours in each day be appointed for inspection, be 
open to the inspection of any member gratis, and to the 
inspection of any other person on the payment of one 
shilling, or such less sum as the company may prescribe, 
for each inspection ; and every such member or other person 
may require a copy of such register, or of any part thereof^ 
or of such list or summary of members as is hereinbefore 
mentioned, on payment of sixpence for every hundred words 
required to be copied : If such inspection or copy is refused, 
the company shall incur for each refusal a penalty not ex- 
ceeding two pounds, and a further penalty not exceeding 
two pounds for every day during which such refusal con- 
tinues, and every director and manager of the company who 
shall knowingly authorize or permit such refusal shall incur 
the like penalty ; and in addition to the above penalty, as 
respects companies registered in England and Ireland^ any 
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Jndge sitting in chambers, or the Yioe Warden of the Stan- 
naries, in the case of companies subject to his jurisdiction, 
may by order compel an immediate inspection of the register. 

33. Any company under this Act may, upon giving notice Power 
by advertisement in some newspaper circulating in the district ^ ^}^ 
in which the registered office of the company is situated, close 

the register of members for any time or times not exceeding 
in the whole thirty days in each year. 

34. Where a company has a capital divided into shares, Notice of 
whether such shares may or may not have been converted *'*<^^«»J* ®^ 

i , capital and 

into stock, notice of any increase in such capital beyond the of members 
registered capital, and where a company has not a capital J^ ^* ?*^*^ 
divided into shares, notice of any increase in the number of trar. 
members beyond the registered number, shall be given to 
the registrar in the case of an increase of capital, within 
fifteen days from the date of the passing of the resolution by 
which such increase has been authorized, and in the case of 
an increase of members within fifteen days from the time at 
which such increase of members has been resolved on or has 
taken place, and the registrar shall forthwith record the 
amouiit of such increase of capital or members : If such notice 
is not given within the period aforesaid, the company in 
default shall incur a penalty not exceeding five pounds for 
every day during which such neglect to give notice con- 
tinues, and every director and manager of the company who 
shall knowingly and wilfully authorize or permit such de&ult 
shall incur the like penalty. 

35. If the name of any person is, without sufficient cause, Remedy 
entered in or omitted from the register of members of any for »™- 
company under this Act, or if default is made or unnecessary ^nt^ or 
delay takes place in entering on the register the fact of any omiwion of 
person having ceased to be a member of the company, the fritter, 
person or member aggrieved, or any member of the company, 

or the company itself, may, as respects companies registered 
in England or Ireland, by motion in any of Her Majesty's 
superior Courts of law or equity, or by application to a 
Judge sitting in chambers, or to the Vice Warden of the 
Stannaries in the case of companies subject to his jurisdic- 
tion, and as respects companies registered in Scotland by 
summary petition to the Court of Session, or in such other 
manner as the said Courts may direct, apply for an order of 
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the Court that the register may be rectified ; and the Court 
may either refuse such application, with or without costs, to 
be paid by the applicant, or it may, if satisfied of the justice 
of the case, make an order for the rectification of the register, 
and may direct the company to pay all the costs of snch 
motion, application, or petition, and any damages the party 
aggrieved may have sustained : The Court may in any pro- 
ceeding under this section decide on any question relating to 
the title of any person who is a party to such proceeding to 
have his name entered in or omitted from the register, 
whether such question arises between two or more members 
or alleged members, or between any members or alleged 
members and the company, and generally the Court may in 
any such proceeding decide any question that it may be 
necessary or expedient to decide for the rectification of the 
register ; provided that the Court, if a Court of Common Law, 
may direct an issue to be tried, in which any question of 
law may be raised, and a writ of error or appeal, in tbe 
manner directed by " The Common Law Procedure Act, 1854," 
shall lie. 
Notice to 36. Whenever any order has been made rectifying the 
'®8jf trar of register, in the case of a company hereby required to send a 
tion of list of its members to the registrar, the Court shall by its 
register, order, direct that due notice of such rectification be given to 

the registrar. 
Register 37. The register of members shall be primdfticie evidence 
dence.^^' of any matters by this Act directed or authorized to be 



inserted therein. 



Liability of Members. 



pany. 



Liability 38. In the event of a company formed under this Act being 
of present wound up, every present and past member of such company 
members shall be Hable to contribute to the assets of the company to 
of com- an amount sufficient for payment of the debts and liabilities 
of the company, and the costs, charges, and expenses of the 
winding-up, and for the payment of such sums as may be 
required for the adjustment of the rights of the contribu- 
tories amongst themselves, with the qualifications following 
(that is to say) : 

(1.) No past member shall be liable to contribute to the 
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assets of tlie company if he has ceased to be a 
member for a period of one year or upwards prior 
to the commencement of the winding-np : 

(2.) No past member shall be liable to contribute in 
respect of any debt or liability of the company 
contracted after the time at which he ceased to be 
a member : 

(3.) No past member shall be liable to contribnte to the 
assets of the company unless it appears to the Court 
that the existing members are unable to satisfy the 
contributions required to be made by them in 
pursuance of this Act. 

(4.) In the case of a company limited by shares, no con- 
tribution shall be required from any member ex- 
ceeding the amount, if any, unpaid on the shares 
in respect of which he is liable as a present or past 
member : 

(5.) In the case of a company limited by guarantee, no 
contribution shall be required from any member 
exceeding the amount of the undertaking entered 
into on his behalf by the memorandum of asso- 
ciation : 

(6.) Nothine in this Act contained shall invalidate any 
provision contained in any policy of insurance or 
other contract whereby the liability of indiyidual 
members upon any such policy or contract is re- 
stricted, or whereby the funds of the company are 
alone made liable in respect of such policy or 
contract : 

(7.) No sum due to any member of a company, in his 
character of a member, by way of dividends, profits, 
or otherwise, shall be deemed to be a debt of the 
company, payable to such member in a case of com- 
petition between himself and any other creditor not 
being a member of the company; but any such 
sum may be taken into account, for the purposes of 
the final adjustment of the rights of the contribu- 
tories amongst themselves. 
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PART IIL 

Management and Administration of Companies and Asso- 
ciations UNDER this Act. 

Provisions for Protection of Creditors. 

gistered 39. Every company tinder this Act shall have a registered 
'^® ^^ office to which all communications and notices may be ad- 
dressed : If any company under this Act carries on btumefls 
without having such an office, it shall incur a penalty not 
exceeding five pounds for every day during which busmeM 
is so carried on. 
tice of 40. Notice of the situation of such registered office, and 
dfltered^ of any change therein, shall be given to the registrar, and 
ice. recorded by him: until such notice is given, the company 
shall not be deemed to have complied with the provisionB of 
this Act with respect to having a registered office, 
blica- 41. Every limited company under this Act, whether limited 
me'by ^7 shares or by guarantee, shall paint or affix, and shall keep 
imited painted or affixed, its name on the outside of every office or 
^V^j' piac^ in which the business of the company is carried on, in a 
conspicuous position, in letters easily legible, and shall have 
its name engraven in legible characters on its seal, and shall 
have its name mentioned in legible characters in all notices, 
advertisements, and other official publications of such com- 
pany, and in all bills of exchange, promissory notes, endorse- 
ments, cheques, and orders for money or goods purporting 
to be signed by or on behalf of such company, and in all 
bills of parcels, invoices, receipts, and letters of credit of the 
company. 
Dallies 42. If any limited company under this Act does not paint 
^Y^'.. or affix, and keep painted or affixed, its name in manner 
name, directed by this Act, it shall be liable to a penalty not 
exceeding five pounds for not so painting or affixing its name, 
and for every day during which such name is not so kept 
painted or affixed, and every director and manager of the com- 
pany who shall knowingly and wilfully authorize or permit 
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eneh de£Eitilt shall be liable to the like penalty ; and if any 
director, manager, or officer of such company, or any person 
on its behalf, uses or anthorizes the use of any seal purporting 
to be a seal of the company whereon its name is not so 
engraven as aforesaid, or issues or authorizes the issue of any 
notice, advertisement, or other official publication of such 
ccHnpany, or signs or authorizes to be signed on behalf of 
such company, any bill of exchange, promissory note, endorse- 
ment, cheque, order for money or goods, or issues or autho- 
rizes to be issued any bill of parcels, invoice, receipt, or letter 
of credit of the company, wherein its name is not mentioned 
in manner aforesaid, he shall be liable to a penalty of fifty 
pounds, and shall further be personally liable to the holder 
of any such bill of exchange, promissory note, cheque, or 
order for money or goods, for the amount thereof, unless the 
same is duly paid by the company. 

43. Every limited company under this Act shall keep a Regrister of 
register of all mortgages and charges specifically affecting ^^^fS^i^ 
property of the company, and shall enter in such register in 
respect of each mortgage or charge a short description of the 
property mortgaged or charged, the amount of charge created, 
and the names of the mortgagees or persons entitled to such 
charge. If any properly of the company is mortgaged or 
charged without such entry as aforesaid being made, every 
director, manager, or other officer of the company who 
knowingly and wilfully authorizes or permits the omission 
of such entry shall incur a penalty not exceeding fifty 
pounds. The register of mortgages required by this section 
shall be open to inspection by any creditor or member of the 
company at all reasonable times ; and if such inspection is 
refused, any officer of the company refui^ing the same, and 
every director and manager of the company authorizing or 
knowingly and wilfully permitting such refusal, shall incur 
a penalty not exceeding five pounds, and a further penalty 
not exceeding two pounds for every day during which such 
refusal continues; and in addition to the above penalty, 
as respects companies registered in England and Ireland, 
any judge sitting in chambers, or the Vice Warden of the 
Stannaries in the case of companies subject to his juris- 
diction, may by order compel an immediate inspection of 
the register. 
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44. Every limited banking company and every insonuioe 
company, and deposit, provident, or benefit society imda 
this Act shall, before it commences business, and also on the 
first Monday in February and the first Monday in Angnsi in 
every year during which it carries on business, make a 8tAt&- 
ment in the Form marked D in the First Schedule hereto, or 
as near thereto as circumstances will cMimit, and a copy of 
such statement shall be put up in a conspicuous place in the 
registered office of the company, and in every branch office or 
place where the business of the company is carried on, and if 
default is made in compliance with the provisions of thii 
section the company shall be liable to a penalty not exceed- 
ing five pounds for every day during which such de&ult 
continnes, and every director and manager of the company 
who shall knowingly and wilfully authorize or permit such 
default shall incur the like penalty. 

Every member and every creditor of any company men- 
tioned in this section shall be entitled to a copy of the 
above-mentioned statement on payment of a sum not exceed- 
ing sixpence. 

45. Every company under this Act, and not having a 
capital divided into shares, shall keep at its registered office 
a register containing the names and addresses and the occu- 
pations of its directors or managers, and shall send to the 
Eegistrar of Joint Stock Companies a copy of such register, 
and shall from time to time notify to the registrar any change 
that takes place in such directors or managers. 

46. If any company under this Act, and not having a 
capital divided into shares, makes default in keeping a 
register of its directors or managers, or in sending a copy 
of such register to the registrar in compliance with the fore- 
going rules, or in notifying to the registrar any change that 
takes place in such directors or managers, such delinquent 
company shall incur a penalty not exceeding five pounds for 
every day during which such default continues, and every 
director and manager of the company who shall knowingly 
and wilfully authorize or permit such default shall incur the 
like penalty. 

47. A promissory note or bill of exchange shall be deemed 
to have been made, accepted, or endorsed on behalf of any 
company under this Act, if made, accepted, or endorsed in 
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the name of the company by any person acting under the 
sathority of the company, or if made, accepted, or endorsed 
by or on behalf or on account of the company by any person 
acting under the authority of the company. 

48. If any company under this Act carries on business Prohibition 
when the number of its members is less than seven for a *f!i^„„ 

canymg 

period of six months after the number has been so reduced, on bnsineu 
iwerj person who is a member of such company during the ^^^ ^^^ 
time that it so carries on business after such period of six members. 
months, and is cognizant of the fact that it is so carrying on 
business with fewer than seven members, shall be severally 
liable for the payment of the whole debts of the company 
contracted during such time, and may be sued for the same, 
without the joinder in the action or suit of any other member. 

Provisions for Protection of Memhera. 

49. A general meeting of every company under this Act General 
■hall be held once at the least in every year. comply!* 

50. Subject to the provisions of this Act, and to the con- 
ditions contained in the memorandum of association, any Power to 
company formed under this Act may, in general meeting ^^l^'^' 
from time to time, by passing a special resolution in manner special 
hereinafter mentioned, alter all or any of the regulations of '^«*®^"**°^- 
the company contained in the articles of association or in the 

Table marked A in the firdt schedule, where such table is 
applicable to the company, or make new regulations to the 
exclusion of or in addition to all or any of the regulations of 
the company ; and any regulations so made by special resolu- 
tion shall be deemed to be regulations of the company of the 
same validity as if they had been originally contained in the 
articles of association, and shall be subject in like manner to 
be altered or modified by any subsequent special resolution. 

51. A resolution passed by a company under this Act shall Definition 
be deemed to be special whenever a resolution has been passed "P*^~ 
by a majority of not less than three-fourths of such members 

of the company for the time being entitled, according to the 
regulations of the company, to vote as may be present, in 
person or by proxy (in cases where by the regulations of the 
company proxies are allowed), at any general meeting of 
which notice specifying the intention to propose such resolu- 
tion has been duly given, and such resolution has been 
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oonfirmed by a majority of snoh members for the time being 
entitled, according to the regulations of the oompany, to 
vote as may be present, in person or by proxy, at a sabn- 
quent general meeting, of which notice has been duly giten, 
and held at an interval of not less than fourteen days, nor 
more than one month from the date of the meeting at whidi 
such resolution was first passed. At any meeting mentioned 
in this section, unless a poll is demanded by at least fife 
members, a declaration of the chairman that the resolntioa 
has been carried shall be deemed conclusive evidence of the 
fact, without proof of the number or proportion of the votes 
recorded in favour of or against the same. Notice of anj 
meeting shall, for the purposes of this section, be deemed to 
bo duly given and the meeting to be duly held, whenever 
such notice is given and meeting held in manner prescribed 
by the regulations of the company. In computing the majo- 
rity under this section, when a poll is demanded, referemoe 
shall be had to the number of votes to which each member is 
entitled by the regulations of the company. 
Provision 52. In default of any regulations as to voting, every mem- 

wll6rG DO 

regulations ^^ shall have one vote, and in default of any regulations as 
u to to summoning general meetings a meeting shall be held to be 

^^ duly summoned of which seven days' notice in writing has 
been served on every member in manner in which notices are 
required to be served by the Table marked A in the first 
Schedule hereto, and in default of any regulations as to the 
persons to summon meetings five members shall be competent 
to summon the same, and in default of any regulations as to 
who is to be chairman of such meeting, it shall be competent 
for any person elected by the members present to preside. 
Registry of 53. A copy of any special resolution that is passed by any 
special company under this Act shall be printed and forwarded to 
tions. the Begistrar of Joint Stock Companies, and be reoorded by 
him. If such copy is not so forwarded within fifteen days 
from the date of the confirmation of the resolution, the com- 
pany shall incur a penalty not exceeding two pounds for 
every day after the expiration of such fifteen days during 
which such copy is omitted to be forwarded, and every direc- 
tor and manager of the company who shall knowingly and 
wilfully authorize or permit such default shall incur the like 
penalty. 
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54. Where artioles of association have been registered, a Copies of 
oop7 of every special resolution for the time being in force J^^jjj. 
•hall be annexed to or embodied in every copy of the articles tions. 
of association that may be issued after the passing of such 
resolution. Where no articles of association have been regis- 
tered, a copy of any special resolution shall be forwarded in 
print to any member requesting the same on payment of one 
sidlling, or such less sum as the company may direct. And 
if any company makes default in complying with the pro- 
visions of this section it shall incur a penalty not exceeding 
one pound for each copy in respect of which such default is 
made ; and every director and manager of the company who 
diall knowingly and wiKully authorize or permit such default 
shall incur the like penalty. 

66. Any company under this Act may, by instrument in Execution 
writing under its common seal, empower any person, either °u^^' 
generally or in respect of any specified matters, as its at • 
iomey, to execute deeds on its behalf in any place not situate 
in the United Kingdom; and every deed signed by such 
attorney, on behalf of the company, and under his seal, shall 
be Innding on the company, and have the same effect as if it 
were under the common seal of the company. 

66. The Board of Trade may appoint one or more com- Examina- 
petent inspectors to examine into the affairs of any company ^^^. ^^ , 
under this Act, and to report thereon, in such manner as companj 
the Board may direct, upon the applications following ; (that ^ >°'P«<^ 
is to say,) 

(1.) In the case of a banking company that has a capital 
divided into shares, upon the application of members 
holding not less than one third part of the whole 
shares of the company for the time being issued : 
(2.) In the case of any other company t^t has a capital 
divided into shares, upon the application of mem- 
bers holding not less than one-fifth part of the 
whole shares of the company for the time being 
issued : 
(3.) In the case of any company not having a capital 
divided into shares, upon the application of members 
being in number not less than one-fifth of the whole 
number of persons for the time being entered on the 
register of the company as members. 
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Applica- 57. The application sliall be supported by such eyidenoe 
iMDecUon *® *^® Board of Trade may require for the purpose of ebew- 
to be sup- ing that the applicants have good reason for requiring sach 
JrWencef investigation to be made, and that they are not actuated by 
malicious motives in instituting the same ; the Board of 
Trade may also require the applicants to give security for 
payment of the costs of the inquiry before appointing any 
inspector or inspectors. 
Inspection 58. It shall be the duty of all officers and agents of the 
° *' company to produce for the examination of the inspecton all 
books and documents in their custody or power : Any inspec- 
tor may examine upon oath the officers and agents of the 
company in relation to its business, and may administer nush 
oath accordingly : If any officer or agent refuses to produce 
any book or document hereby directed to be produced, or to 
answer any question relating to the affairs of the oompany, 
he shall incur a penalty not exceeding five pounds in respect 
of each offence. 
Result of 59. Upon the conclusion of the examination the inspecton 
tion bow shall report their opinion to the Boa^d of Trade: Suck 
dealt with, report shall be written or printed, as the Board of Trade 
directs : A copy shall be forwarded by the Board of Trade to 
the registered office of the company, and a further copy Bball, 
at the request of the members upon whose application the 
inspection was made, be delivered to them or to any one or 
more of them : All expenses of and incidental to any suoh 
examination as aforesaid shall be defrayed by the members 
upon whose application the inspectors were appointed, unless 
the Board of Trade shall direct the same to be paid out 
of the assets of the company, which it is hereby authorized 
to do. 
Power of 60. Any company under this Act may by special resolu- 
to^DDohit *^^^ appoint inspectors for the purpose of examining into 
inspectors, the affairs of the company : The inspectors so appointed 
shall have the same powers and perform the same duties as 
inspectors appointed by the Board of Trade, with this excep- 
tion, that, instead of making their report to the Board of 
Trade, they shall make the same in such manner and to such 
persons as the company in general meeting directs ; and the 
officers and agents of the company shall incur the same 
penalties, in case of any refusal to produce any book or 
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document hereby required to be prodnced to such inspectors, 
or to answer any question, as they would have incurred if 
such inspector had been appointed by the Board of Trade. 

6L A copy of the report of any inspectors appointed under Report of 
this Act, authenticated by the seal of the company into j^gj"^" 
whose afiairs they have made inspection, shall be admissible dence. 
in any legal proceeding, as evidence of the opinion of the 
inspectors in relation to any matter contained in such 
report* 

Notices, 

62. Any summons, notice, order, or other document re- Service of 
quired to be served upon the company may be served by *»otice8 on 
leaving the same or sending it through the post in a prepaid 

letter addressed to the company, at their registered office. 

63. Any document to be served by post on the company Rules as to 
shall be posted in such time as to admit of its being de- ?^***^** ^^ 
livered in the due course of delivery within the period (if 

any) prescribed for the service thereof; and in proving 
service of such document it shall be sufficient to prove that 
such document was properly directed, and that it was put as 
a prepaid letter into the post office. 

64. Any summons, notice, order, or proceeding requiring Authenti- 
authentication by the company may be signed by any direc- ^^^^^ ^^ 
tor, secretary, or other authorized officer of the company, and company. 
need not be under the common seal of the company, and the 

same may be in writing or in print, or partly in writing and 
partly in print. 

Legal Proceedings, 

65. All offences under this Act made punishable by any Recovery 
penalty may be prosecuted summarily before two or more ^f P«»»*l- 
justices, as to England^ in manner directed by an Act passed 

in the session holden in the eleventh and twelfth years of 
the reign of Her Majesty Queen Victoria, chapter forty-three, 
intituled '* An Act to facilitate the Performance of the duties 
of Justices of the Peace out of sessions within England and 
Wales with respect to summary Convictions and Orders,** or 
any Act amending the same ; and as to Scotland^ before two 
or more justices or the sheriff of the county, in manner 
directed by the Act passed in the session of parliament 
holden in the seventeenth and eighteenth years of the reign 

R 2 
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the Court that the register may be rectified ; and the Court 
may either refuse snch application, with or without oostSf to 
be paid by the applicant, or it may, if satisfied of the justice 
of the case, make an order for the rectification of the register, 
and may direct the company to pay all the costs of snch 
motion, application, or petition, and any damages the party 
aggrieved may have sustained : The Court may in any pro- 
ceeding under this section decide on any question relating to 
the title of any person who is a party to such proceeding to 
have his name entered in or omitted from the register, 
whether such question arises between two or more memben 
or alleged members, or between any members or alleged 
members and the company, and generally the Court may in 
any such proceeding decide any question that it may be 
necessary or expedient to decide for the rectification of the 
register ; provided that the Court, if a Court of Common Law, 
may direct an issue to be tried, in which any question of 
law may be raised, and a writ of error or appeal, in ihe 
manner directed by *' The Common Law Procedure Act, 18M*" 
shall lie. 
Notice to 36. Whenever any order has been made rectifying the 
'*^'fi^*' ®^ register, in the case of a company hereby required to send a 
tion of list of its members to the registrar, the Court shall by its 
register, order, direct that due notice of such rectification be given to 

the registrar. 
Register 37. The register of members shall be primdfticie evidence 
dencc.*^" ^^ ^^J matters by this Act directed or authorized to be 



inserted therein. 



Liability of Members. 



Liabilitj 38. In the event of a company formed under this Act being 

of present wound up, every present and past member of such company 

members shall be liable to contribute to the assets of the company to 

of com- an amount sufficient for payment of the debts and liabilities 

of the company, and the costs, charges, and expenses of the 

winding-up, and for the payment of such sums as may be 

required for the adjustment of the rights of the contribu- 

tories amongst themselves, with the qualifications following 

(that is to say) : 

(1.) No past member shall be liable to contribute to the 
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68. In the case of companies under this Act, and engaged JnriBdio 
in nvorking mines within and subject to the jurisdiction of ^^3.^^^^. , 
the Stannaries, the Court of the Vice- Warden of the Stan- den of 
nmriee shall have and exercise the like jurisdiction ^nd **"*°*"®*' 
ponvers, as well on the common law as on the equity side 
thereof, which it now possesses by custom, usage, or statute 
in the case of unincorporated companies, but only so far as 
■Dch jurisdiction or powers are consistent with the provisions 
of this Act and with the constitution of companies, as pre- 
scribed or required by this Act; and for the purpose of 
giving fuller e£fect to such jurisdiction in all actions, suits, 
or legal proceedings instituted in the said Court, in causes or 
matters whereof the Court has cognizance, all process issuing 
out of the same and all orders, rules, demands, notices, war- 
rants, and summonses required or authorised by the practice 
of the Court to be served on any company whether registered 
or not registered, or any member or contributory thereof, or 
any officer, agent, director, manager, or servant thereof, may 
be served in any part of England without any special order 
of the Vice- Warden for that purpose, or by such special order 
may be served in any part of the United Kingdom of Cheat 
Britain and Ireland^ or in the adjacent islands, parcel of the 
dominions of the Crown, on such terms and conditions as the 
Conrt shall think fit ; and all decrees, orders, and judgments 
of the said Court made or pronounced in such causes or 
matters may be enforced in the same manner in which 
decrees, orders, and judgments of the Court may now by law 
be enforced, whether within or beyond the local limits of the 
Stannaries ; and the seal of the said Court, and the signature 
of the r^istrar thereof, shall be judicially noticed by all other 
Courts and judges in England, and shall require no other 
proof than the production thereof : The registrar of the said 
Court, or the assistant registrar, in making sales under 
any decree or order of the Court shall be entitled to the 
same privilege of selling by auction or competition without 
a license, and without being liable to duty, as a judge of the 
Court of Chancery is entitled to in pursuance of the Acts in 
that behalf. 

69- Where a limited company is plaintiff or pursuer in Provirion 
any action, suit, or other legal proceeding, any judge having f* ^ ?**"*• 
jurisdiction in the matter may, if it appears by any credible 
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brought by testimony that there is reason to believe that if the deftnd- 

^ited ^^^ ^ successfiil in his defence the assets of the oomptnj 

eompaniei. will be insufficient to pay his costs, require sufficient security 

to be given for such costs, and may stay all proceedings until 

such security is given. 

Declara- 79, In any action or suit brought by the company agaiut 

action c^7 member to recover any call or other moneys due bank 

against g^c}^ member in his character of member, it shall not be 

necessary to set forth the special matter, but it shall be snffi- 

cient to allege that the defendant is a member of the oom- 

pany, and is indebted to the company in respect of a call 

made or other moneys due whereby an action or suit liath 

accrued to the company. 

Alteration of Forms. 

Board of 71, The forms set forth in the second schedule hereto, or 
alur^foms ^*^^*™^ ^ ^^^^ thereto as circumstances admit, shall be used 
in Bche- in all matters to which such forms refer : the Board of Trade 
" ^* may from time to time make such alterations in the tables 

and forms contained in the first schedule hereto, so that it 
does not increase the amount of fees payable to the registrar 
in the said schedule mentioned, and in the forms in the 
second schedule, or make such additions to the last-mentioned 
forms as it deems requisite : Any such table or form, when 
altered, shall be published in the London Oazette, and upon 
such publication being made such table or form shall have the 
same force as if it were included in the schedule to this Act, 
but no alteration made by the Board of Trade in the table 
marked A contained in the first schedule shall affect any 
company registered prior to the date of such alteration, or 
repeal, as respects such company, any portion of such table. 

Arbitrations. 

Power for 72. Any company under this Act may from time to time* 
companies "by writing under its common seal, agree to refer and may 

to refer v ^^ •' 

matters to refer to arbitration, in accordance with ** The Bailway Com- 

arbitra- panics Arbitration Act, 1859," any existing or future 

difference, question, or other matter whatsoever in dispute 

between itself and any other company or person, and the 

companies parties to the arbitration may delegate to the 
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psnon or persons to whom the reference is made power 
to settle any terms or to determine any matter capable 
of being lawfully settled or determined by the companies 
themselves, or by the directors or other managing body of 
nioh companies. 

73. All the provisions of " The Eailway Companies Arbi- Provisions 
intion Act, 1859." shall be deemed to apply to arbitrations ^.^^ * ^^ 
between companies and persons in pursuance of this Act ; and to apply. 
in the construction of such provisions '' the companies " shall 
be deemed to include companies authorized by this Act to 
refer disputes to arbitration. 



PAET IV. 
Winding up op Companies and Associations under this Act. 

Preliminary, 

74. The term " contributory " shall mean every person Meaning 
liable to contribute to the assets of a company under this ^f contn- 
Aot, in the event of the same being wound up : It shall also, 

in all proceedings for determining the persons who are to be 
deemed contributories, and in all proceedings prior to the 
final determination of such persons, include any person 
alleged to be a contributory. 

75. The liability of any person to contribute to the assets Nature of 
of a company under this Act, in the event of the same being ^*^^*^*J^., 
wound up, shall be deemed to create a debt (in England and butory. 
Ireland of the nature of a specialty) accruing due from such 
person at the time when his liability commenced, but payable 

at the time or respective times when calls are made as herein- 
after mentioned for enforcing such liability ; and it shall be 
lawful in the case of the bankruptcy of any contributory tb 
prove against his etitate the estimated value of his liability 
to future calls as well as calls already made. 

76. If any contributory dies either before or after he has Contribu- 
been placed on the list of contributories hereinafter men- *<>'^®» **» 

, ... ^tM 01 

tioned, his personal representatives, heirs and devisees shall death. 
be liable in a due course of administration to contribute to 
the assets of the company in discharge of the liability of 
such deceased contributory and buch personal representatives. 
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heirs, and deviseea shall be deemed to be oontrilmtoriei 
accordingly. 

77. If any contribntory becomes bankrupt, either befixre 
or after he has been placed on the list of contribntorieB, hii 
assignees shall be deemed to represent sach bankrupt for ill 
the purposes of the winding-up, and shall be deemed to be 
contributories aocordiDgly, and may be called upon to admit 
to proof against the estate of such bankrupt, or otherwifle to 
allow to be paid out of his assets in due course of law, tny 
moneys due from such bankrupt in respect of his liability 
to contribute to the assets of the company being woundup; 
and for the purposes of this section any person who may 
have taken the benefit of any act for the relief of insdlvoit 
debtors before the eleventh day of October one thouBand 
eight hundred and sixty-one shall be deemed to have beoone 
bankrupt. 

78. K any female contributory marries, either before or 
after she has been placed on the list of contributories, ber 
husband shall during the continuance of the marriage l)e 
liable to contribute to the assets of the company the same sum 
as she would have been liable to contribute if she had not 
married, and he shall be deemed to be a contributory accord- 
ingly. 



Circum- 
stances 
under 
which 
company 
maj be 
wound up 
by Court. 



Winding up by Court 

79. A company under this Act may be wound up by the 
Court as hereinafter defined, under the following circum- 
stances ; (that is to say,) 

(1.) Whenever the company has passed a special resolu- 
tion requiring the company to be wound up by the 
Court: 

(2.) Whenever the company does not commence its busi- 
ness within a year from its incorporation, or 
suspends its business for the space of a whole year : 

(3.) Whenever the members are reduced in number to less 
than seven : 

(4.) Whenever the company is unable to pay its debts : 

(5.) Whenever the Court is of opinion that it is just 
and equitable that the company should be wound 
up. 
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80. A oompanj tiiider this Aot shall be deemed to be Company 
maUe to pay its debts : jjj^^ 

(1.) Whenever a creditor, by assignment or otherwise, to unable to 
whom the company is indebted, at law or in equity, JJJJ^ 
in a snm exceediDg fifty pounds then due, has 
served on the company, by leaving the same at their 
registered office, a demand under his hand requiring 
the company to pay the sum so due, and the com- 
pany has for the space of three weeks succeediug the 
service of such demand neglected to pay such sura, 
or to secure or compound for the same to the reason- 
able satisfaction of the creditor : 
(2.) 'Whenever, in England and Ireland^ execution or 
other process issued on a judgment, decree, or order 
obtained in any Court in favour of any creditor, at 
law or in equity in any proceeding instituted by 
such creditor against the company, is returned 
unsatisfied in whole or in part : 
(8.) Whenever, in Scotland, the induciaa of a charge for 
payment on an extract decree, or an extract regis- 
tered bond, or an extract registered protest have 
expired without payment being made : 
(4.) YHienever it is proved to the satisfaction of the Court 

that the company is unable to pay its debts. 
8L The expression *' the Court " as used in this part of this Definition 
Act, shall mean the following authorities ; (that is to say,) (i^^^ 
In the case of a company engaged in working any mine 
within and subject to the jurisdiction of the Stannaries, 
— the Court of the Vice Warden of the Stannaries, unless 
the Vice- Warden certifies that in his opinion the com- 
pany would be more advantageously wound up in the 
High Court of Chaucery, in which case " the Court " 
shall mean the High Court of Chancery : 
In the case of a company registered in England that is not 
engaged in working any such mine as aforescdd, — ^the 
High Court of Chancery : 
In the case of a company registered in Irelofnd^ the Court of 

Chancery in Ireland : 
In all cases of companies registered in Scotland^ the Court 
of sessions in either division thereof : 
Provided that where the Court of Chancery in England or 
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IreUmd makes an order for winding np a company under tldfl 
Act, it may, if it thinks fit, direct all subsequent proceedings 
for winding up the same to be had in the Court of Bank- 
ruptcy having jurisdiction in the place in which the regis- 
tered office of the company is situate ; and thereupon lodi 
last-mentioned Court of Bankruptcy shall, for the purposes of 
winding up the company, be deemed to be "the Coart** 
within the meaning of the Act, and shall have for the p«u^ 
poses of such winding up all the powers of the High Court of 
Chancery, or of the Court of Chancery in Ireland^ as tHe osae 
may require. 
Applica- 82. Any application to the Court for the winding up of a 
tion for company under this Act shall be by petition ; it may be pre- 

winding up / , ^ *u v j'x 

to be made sented by the company, or by any one or more creditor or 
by peti- creditors, contributory or contributories of the company, or 
by all or any of the above parties, together or separately; 
and every order which may be made on any such petition 
shall operate in favour of all the creditors and all the contri- 
butories of the company in the same manner as if it had bee& 
made upon the joint petition of a creditor and a contributory. 
Power of 83. Any Judge of the High Court of Chancery may do in 
fAmended Chambers any act which the Court is hereby authorised to 
by the do ; and the Vice Warden of the Stannaries may direct that a 
k^^2m P®*ition for winding up a company be heard by him at such 
(32 & as time and at such place within the jurisdiction of the Stan- 
8 ssSi iiaries, or within or near to the place where the registered 
office of the company is situated, as he may deem to be con- 
venient to the parties concerned, or (with the consent of the 
parties concerned) at any place in England; and all orders 
made thereupon shall have the same force and effect as if 
they had been made by the Vice Warden sitting at Truro or 
elsewhere within the jurisdiction of the Court, and all 
parties and persons summoned to attend at the hearing of 
any such petition shall be compellable to give their attend- 
ance before the Vice Warden by like process and in like 
manner as at the hearing of any cause or matter at the 
usual sitting of the said Court ; and the Begistrar of the 
Court may, subject to exception or appeal to the Vice Warden 
as heretofore used, do and exercise such and the like acts and 
powers in the matter of winding up as he is now used to do 
and exercise in a suit on the equity side of the said Court. 
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84. A winding-up of a oompany by the C!onrt shall be Commence- 
deemed to commence at the time of the presentation of the ™fnj[ing ^p 
petition for the winding-up. by Court. 

85. The Court may, at any time after the preseutation of Court may 
a petition for winding up a compauy under this Act, And^^^l^^' 
befcxre making an order for winding up the company, upon 

the application of the company, or of any creditor or contxi- 
butory of the company, restrain further proceedings in any 
motion, suit, or proceeding against the company, upon such 
terms as the Court thinks fit ; the Court may also at any 
time after the presentation of such petition, and before the 
first appointment of liquidators, appoint provisionally an 
official liquidator of the estate and effects of the company. 

86. Upon hearing the petition the Court may dismiss the Course to 
same with or without costs, may a^'oum the hearing condi- by Coi^ 
tionally or unconditionally, and may make any interim order, ^^ hearing 
or any other order that it deems just. ^ 

87. When an order has been made for winding up a com- Actions 
pany under this Act no suit, action, or other proceeding, J^ ^^ 
shall be proceeded with or commenced against the company sUyed 
ezoept with the leave of the Court, and subject to such terms fo/wind- ' 
as the Court may impose. ing up. 

88. When an order has been made for winding up a com- Copy of 
pany under this Act, a copy of such order shall forthwith be r'^^^J^.^ 
forwarded by the company to the 'Begistrar of Joint Stock to regis- 
Oompanies, who shall make a minute thereof in his books ^^^' 
relating to the company. 

80. The Court may at any time after an order has been Power of 
made for winding up a company, upon the application by gt^y^p^ 
motion of any creditor or contributory of the company, and ceedings. 
upon proof to the satisfaction of the Court that all proceed- 
ings in relation to such winding-up ought to be stayed, 
make an order staying the same, either altogether or for a 
limited time, on such terms and subject to such conditions as 
it deems fit. 

00. When an order has been made for winding up a com- Effect of 
pany limited by guarantee and having a capital divided into ^F^^ ^^ 
shares, any share capital that may not have been called up capiul of 
shall be deemed to be assets of the company, and to be a debt {?^™^T 
(in England and Ireland of the nature of a specialty) due to guarantae. 
tiie oompany from each member to the extent of any sums 
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that may be unpaid on any sharee held by him, and payable 
at such time as may be appointed by the Court. 

91. The Court may, as to all matters relating to the wind- 
ing-up, have regard to the wishes of the creditors or contribQ- 
tories, as proved to it by any sufficient evidence, and maj, 
if it thinks it expedient, direct meetings of the creditoFB or 
contributories to be summoned, held, and conducted in sobh 
manner as the Court directs, for the purpose of asoertainiog 
their wishes, and may appoint a person to act as chairmin of 
any such meeting, and to report the result of such meetiiig 
to the Court : In the case of creditors, regard is to be had to 
the value of the debts due to each creditor, and in the oue of 
contributories to the number of votes conferred on eadi 
contributory by the regulations of the company. 

Official Liquidators^ 

92. For the purpose of conducting the proceedings in 
winding up a company, and assisting the Court theroin, 
there may be appointed a person or persons to be called an 
official liquidator or official liquidators ; and the Court having 
JTiriBdiction may appomt snoh pereon or persons, either pnm- 
sionally or otherwise, as it thinks fit, to the office of official 
liquidator or official liquidators ; in all cases if more persona 
than one are appointed to the office of official liquidator, the 
Court shall declare whether any act hereby required or autho- 
rised to be done by the official liquidator is to be done by all 
or any one or more of such persons. The Court may also 
determine whether any and what security is to be given by 
any official liquidator on his appointment ; if no official liqui- 
dator is appointed, or during any vacancy in such appoint- 
ment, all the property of the company shall be deemed to 
be in the custody of the Court. 

93. Any official liquidator may resign or be removed by 
the Court on due cause shown : And any vacancy in the 
office of an official liquidator appointed by the Court shall be 
filled by the Court : There shall be paid to the official liqui- 
dator such salary or remuneration, by way of percentage or 
otherwise, as the Court may direct ; and if more liquidators 
than one are appointed, such remuneration shall be distri- 
buted amongst them in such proportions as the Court 
directs. 
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94. The official liquidator or liquidators shall be described ^*y!® *°^ 

* the style of the official liquidator or official liquidators of official 

9 particular company in respect of which he is or they are liqwdator. 

pointed, and not by his or their individual name or names ; 

or they shall take into his or their custody, or under his 
their control, all the property, effi^cts, and things, in 

lioiiB to which the company is or appears to be entitled, 

id shall perform such duties in reference to the winding-up 

the company as may be imposed by the Court. 

06. The official liquidator shall have power, with the ^27®7 **^ 

notion of the Court, to do the following things : liquidator. 

To bring or defend any action, suit, or prosecution, or 
other legal proceeding, civil or criminal, in the name 
and on behalf of the company : 

To carry on the business of the company, so far as may be 
necessary for the beneficial winding-up of the same : 

To sell the real and personal and heritable and moveable 
property, effects, and things in action of the company by 
public auction or private contract, with power to transfer 
the whole thereof to any person or company, or to sell 
the same in parcels : 

To do all acts, and to execute, in the name and on behalf 
of the company, all deeds, receipts, and other documents, 
and for that purpose to use, when necessary, the com- 
pany's seal : 

To prove, rank, claim, and draw a dividend in the matter 
of the bankruptcy or insolvency or sequestration of any 
contributory, for any balance against the estate of such 
contributory and to take and receive dividends in respect 
of such balance, in the matters of bankruptcy or insol- 
vency or sequestration, as a separate debt due from such 
bankrupt or insolvent, and rateably with the other 
separate creditors : 

To draw, accept, make, and endorse any bill of exchange 
or promissory note in the name and on behalf of the 
company, also to raise upon the security of the assets of 
the company from time to time any requisite sum or 
sums of money ; and the drawing, accepting, making, or 
endorsing of every such bill of exchange or promissory 
note as aforesaid on behalf of the company shall have 
the same effect with respect to the liability of such 
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company as if such bill or note had been drawn, ac- 
cepted, made, or endorsed by or on behalf of snch com* 
pany in the course of carrying on the business thereof: 
To take out, if necessary, in his official name, letters of 
administration to any deceased contributory, and to do 
in his official name any other act that may be neoasaiy 
for obtaining payment of any moneys dae from a con- 
tributory or from his estate, and which act oannot be 
conveniently done in the name of the company ; and in 
all cases where he takes out letters of administration, or 
otherwise uses his official name for obtaining payment 
of any moneys due from a contributory, such monejB 
shall, for the purpose of enabling him to take out such 
letters or recover such moneys, be deemed to be due to 
the official liquidator himself : 
To do and execute all such other things as may be neoet- 
sary for winding up the affairs of the company and 
distributing its assets. 
^»c"V*l^ 96. The Court may provide by any order that the offioial 
liquidator, liquidator may exercise any of the above powers without tbe 
sanction or intervention of the Court, and where an official 
liquidator is provisionally appointed may limit and restrict 
his powers by the order appointing him. 
Appoint- 97, The official liquidator may, with the sanction of the 
solicitor Court, appoint a solicitor or law agent to assist him in the 
to official performance of his duties. 

liquidator. 

Ordinary Powers of Court, 

Collection 98. As soon as may be after making an order for winding 
cafion^of ' ^P ^® company, the Court shall settle a list of oontri- 
assets. butories, with power to rectify the register of members in all 
cases where such rectification is required in pursuance of this 
Act, and shall cause the eussets of the company to be collected, 
and applied in discharge of its liabilities. 
ProYision 99. In settling the list of contributories, the Court shall 
sentotive^^' distinguish between persons who are contributories in their 
contribu- own right and persons who are contributories as being re- 
tones, presentatives of or being liable to the debts of others ; it shall 
not be necessary, where the personal representative of any 
deceased contributory is placed on the list, to add the heirs or 
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devisees of such oontribatoiy, nevertheless such heirs or 
devisees may be added as and when the Court thinks fit. 

100. The Court may, at any time after making an order Power of 
for winding up a company, require any contributory for the ^^^yj^j^ 
time being settled on the list of contributories, trustee, delivery of 
reoeiver, banker, or agent, or officer of the company to pay, ^'^^ ^* 
deUver, convey, surrender, or transfer forthwith, or within 

such time as the Court directs, to or into the hands of the 
official liquidator, any sum or balance, books, papers, estate, 
or effidcts which happen to be in his hands for the time being, 
and to which the company is jprimd facte entitled. 

101. The Court may, at any time after making an order Power of 
or winding up the company, make an order on any contri- ^^^^ ^ 
bntory for the time being settled on the list of contribu- ment of 
tories, directing payment to be made, in manner in the said <i«^^«.^y 
order mentioned, of any moneys due from him or from the to^" "" 
estate of the person whom he represents to the company, 
exclusive of any moneys which he or the estate of the person 
whom he represents may be liable to contribute by virtue of 

any call made or to be made by the Court in pursuance of 
this part of this Act; and it may, in making such order, 
when the company is not limited, allow to such contributory 
by way of set-off any moneys due to him or the estate which 
he represents from the company on any independent dealing 
or contract with the company, but not any moneys due to him 
as a member of the company in respect of any dividend or 
profit: 

Provided that when all the creditors of any company 
whether limited or unlimited are paid in fuU, any moneys 
due on any account whatever to any contributory from the 
company may be allowed to him by way of set-off against 
any subsequent call or calls. 

102. The Court may, at any time after making an order Power of 
for winding up a company, and either before or after it has ^^^ *® 
ascertained the sufficiency of the assets of the company, make 

calls on and order payment thereof by all or any of the 
contributories, for the time being settled on the list of con- 
tributories to the extent of their liability, for payment of all 
or any sums it deems necessary to satisfy the debts and 
liabilities of the company, and the costs, charges, and ex- 
penses of winding it up, and for the adjustment of the rights 
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of the contribntories amongst themselves, and it maj, in 
making a call, take into consideration the probability that 
some of the contributories upon whom the same is made 
may partly or wholly fail to pay their respective portions of 
the same. 
Power of 103. The Court may order any contributory, puiobaaer, 
order pay- ^^ Other person from whom money is due to the company to 
ment into pay the same into the Bank of England or any brandi 
thereof to the account of the official liquidator instead of to 
the official liquidator, and such order may be enforced in ths 
same manner as if it had directed payment to the official 
liquidator. 
Regulation 104. All moneys, bills, notes, and other securities paid and 
with Court, ^^^i'^e^^ ^^to the Bank of England or any branch thereof in 
the event of a company being wound up by the C!oiirt ahall 
be subject to such order and regulation for the keeping of 
the account of such moneys and other effects, and for the 
payment and delivery in, or investment and payment and 
delivery out of the same as the Court may direct. 
ProTision 105, If any person made a contributory as personal repra- 
represen- sentative of a deceased contributory makes default in paying 
tatiye con- any sum ordered to be paid by him, proceedings may be taken 
not paying ^*^^ administering the personal and real estates of snbh 
moneys deceased contributory, or either of such estates, and of ccnn- 

pelling payment thereout of the moneys due. 
Order 106. Any order made by the Court in pursuance of this 

evidence. -^^^ upon any contributory shall, subject to the provisions 
herein contained for appealing against such order, be con- 
clusive evidence that the moneys, if any, thereby appearing 
to be due or ordered to be paid are due, and all other per- 
tinent matters stated in such order are to be taken to be 
truly stated as against all persons, and in all proceedings what- 
soever, with the exception of proceedings taken against the 
real estate of any deceased contributory, in which case such 
order shall only be primd facie evidence for the purpose of 
charging his real estate, unless his heirs or devisees were on 
the list of contributories at the time of the order being made. 
Court may 107. The Court may £x a certain day or certain days on 
creditors ^^ within which creditors of the company are to prove their 
not proY- debts or claims, or to be excluded from the benefit of any 
certain ^° distribution made before such debts are proved. 

time. 
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108. If in the oonrse of proviDg the debts and claims of Proceed- 
oreditOTB in the Court of the Vice Warden of the Stannaries j^f^frt^of^^ 
any debt or claim is disputed by the official liquidator or by the vice- 
any creditor or contributory, or appears to the Court to be ^^^^^ ^J 
open to question, the Court shall have power, subject to naries on 
appeal as hereinafter provided, to adjudicate upon it, and for ^^S ^^ 
that purpose the said Court shall have and exercise all need- 

All powers of inquiry touching the same by affidavit or by 
oral examination of witnesses or of parties, whether volun- 
tarily offering themselves for examination or summoned to 
attend by compulsory process of the Court, or to produce 
documents before the Court, and the Court shall also have 
power, incidentally, to decide on the validity and extent of 
any lien or charge claimed by any creditor on any property 
of the company in respect of such debt, and to make declara- 
tions of right, binding on all persons interested ; and for the 
more satisfactory determination of any question of fact, or 
mixed question of law and fact arising on such inquiry, the 
Vice Warden shall have power, if he thinks fit, to direct and 
settle any action or issue to be tried either on the common 
law side of his Court, or by a common or special jury, before 
the justices of assize in and for the counties of Cornwall or 
Devon or at any sitting of one of the superior Courts in 
London or Middlesexj which action or issue shall accordingly 
be tried in duo course of law, and without other or further 
oonsent of parties ; and the finding of the jury in such 
action or issue shall be conclusive of the facts found, 
unless the judge who tried it makes known to the Vice 
Warden that he was not satisfied with the finding, or 
unless it appears to the Vice Warden that in consequence 
of miscarriage, accident, or the subsequent discovery 
of fresh material evidence, such finding ought not to be 
conclusive. 

109. The Court shall adjust the rights of the contribu- Court to 
tories amongst themselves, and distribute any surplus that *?J^* 
may remain amongst the parties entitled thereto. contriba- 

110. The Court may, in the event of the assets being Tories. 
insufficient to satisfy the liabilities, make an order as to the ^?^ ***, 

order costs* 

payment out of the estate of the company of the costs, 
charges, and expenses incurred in winding up any company 
in such order of priority as the Court thinks just. 

s 
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Dissolution 111. When the a&irs of the company have been oom- 
of com- pletely wonnd up the Court shall make an order that the 
company be dissolved from the date of such order, and the 
company shall be dissolved accordingly. 
Registrar 112. Any order so made shall be reported by the offiokl 
ininu*e*of ^1^^^^*^^ to the registrar, who shall make a minute aooord- 
dissolation ingly in his books of the dissolution of such company. 
of com- Yl^, If the official liquidator makes default in reporting to 

Penalty on ^^® registrar, in the case of a company being wound up by 
not report- the Court, the order that the company be dissolved, he shall 
lution*^ be liable to a penalty not exceeding five pounds for every 
company, day during which he is so in default. 

Petition to 114^ Any petition for windiug up a company by the Court 
dens Pre- ^uider this Act shall constitute a lis pendens within the terms 
pealed by of the Act passed in the session holden in the second and 
Vict, c 47 ^^^^ years of the reign of Her present Majesty, chapter 
8. 1 .] eleven, and intituled an *' Act for the better Protection of Par- 
chasers against Judgments, Crown Debts, lis pendens^ and 
Fiats in Bankruptcy," provided the same is duly registered 
in manner required by such Act concerning suits in equity. 



Extraordinary Powers of Court, 

Power of 115. The Court may, after it has made an order for wind- 
8ummo*n ^^ ^P *^® Company, summon before it any officer of the 
persons company or person known or suspected to have in his posses- 

suspectwi ®^^^ ^^y ^^ *^® estate or effects of the company, or supposed 
of having to be indebted to the company, or any person whom the 
property of QQ^rt may deem capable of giving information concerning 
the trade, dealings, estate, or effects of the company; and 
the Court may require any such officer or person to produce 
any books, papers, deeds, writings, or other documents in his 
custody or power relating to the company ; and if any person 
so summoned, after being tendered a reasonable sum for his 
expenses, refuses to come before the Court at the time 
appointed, having no lawful impediment (made known to 
the Court at the time of its sitting, and allowed by it), the 
Court may cause such person to be apprehended, and brought 
before the Court for examination ; nevertheless, in cases 
where any person claims any lien on papers, deeds, or writ- 
ings or documents produced by him, such production shall be 
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without prejudice to such lien, and the C!onrt shall have 
jmifldiction in the winding up to determine all questions 
relating to such lien. 

116. K, after an order for winding up in the Court of the Special 
Vice Warden of the Stannaries, it appears that any person Provisions 
claims property in, or any lien, legal or equitable, upon any of vice- 
of the machinery, materials, ores, or effects on the mine, or J^ardens of 
on premises occupied by the company in connection with the naries. 
mine, or to which the company was at the time of the order 

primd facie entitled, it shall be lawful for the Vice Warden 
or the registrar to adjudicate upon such claim on interpleader 
in the manner provided by section eleven of the Act passed 
in the eighteenth year of the reign of Her present Majesty, 
chapter thirty-two ; and any action or issue directed upon 
such interpleader may, if the Yice Warden think fit, be tried 
in his Court or at the assizes or the sittings in London or 
Middlesex^ before a judge of one of the Superior Courts, in 
the manner and on the terms and conditions hereinbefore 
provided in the case of disputed debts and claims of creditors. 

117. The Court may examine upon oath, either by word of Examina- 
mouth or upon written interrogatories, any person appearing p^^ies by 
or brought before them in manner aforesaid concerning the Court. 
affairs, dealings, estate, or effects of the company, and may 
reduce into writing the answers of every such person, and 
require him to subscribe the same. 

118. The Court may, at any time before or after it has Power to 
made an order for winding up a company, upon proof being Jri^tonr*' 
given that there is probable cause for believing that any about to 
contributory to such company is about to quit the United J^ ^^^Ve' 
Kingdom, or otherwise abscond or to remove or conceal any or conceal 
of his goods or chattels, for the purpose of evading payment *°J **^ 
of calls, or for avoiding examination in respect of the affairs 

of the company, cause such contributory to be arrested, and 
his books, papers, moneys, securities for moneys, goods, and 
chattels to be seized, and him and them to be safely kept 
until such time as the Court may order. 

110. Any powers by this Act conferred on the Court shall Powers 
be deemed to be in addition to and not in restriction of any ^q^^^ 
other powers subsisting, either at law or in equity, of insti- tive. 
tuting proceedings against any contributory, or the estate of 
any contributory, or against any debtor of the company, for 

s 2 



260 



THE COMPANIES ACT, 18G2. 



the recovery of any call or other sums due from sacli oontri- 
butory or debtor, or his estate, and such prooeedings may be 
instituted accordingly. 
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Enforcement of and Appeal from Orders. 

120. All orders made by the Court of Chancery in Ei^hnA 
or Ireland under this Act may be enforced in the same 
manner in which orders of such Court of Chancery made in 
any suit pending therein may be enforced, and for the 
purposes of this part of this Act the Court of the Yioe 
Warden of the Stannaries shall, in addition to its ordiimry 
powers, have the same power of enforcing any orders made 
by it as the Court of Chancery in England has in relation to 
matters within the jurisdiction of such Court, and for the 
last-mentioned purposes the jurisdiction of the Vioe Warden 
of the Stannaries shall be deemed to be co-extensive in local 
limits with the jurisdiction of the Court of Chancery in 
England, 

121. Where an order, interlocutor, or decree has been 
made in Scotland for winding up a company by the Court, 
it shall be competent to the Court in Scotland during sessioD, 
and to the Lord Ordinary on the bills during vacation, on 
production by the liquidators of a list certified by them of 
the names of the contributories liable in payment of any 
calls which they may wish to enforce, and of the amount 
due by each contributory respectively, and of the date when 
the same became due, to pronounce forthwith a decree against 
such contributories for payment of the sums so certified to 
be due by each of them respectively, with interest from the 
said date till payment, at the rate of five pounds per centum 
per annum, in the same way and to the same efiect as if they 
had severally consented to registration for execution, on a 
charge of six days, of a legal obligation to pay such calls and 
interest ; and such decree may be extracted immediately, and 
no suspension thereof shall be competent, except on caution 
or consignation, unless with special leave of the Court or 
Lord Ordinary. 

122. Any order made by the Court in England for or in 
the course of the winding-up of a company under this Act 
shall be enforced in Scotland and Ireland in the Courts that 
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^wonld respectively have had jurisdiction in respect of such to be en- 
oompany if the registered office of the company had been irgj^and and 
eitoate in Scotland or Ireland^ and in the same manner in all Scotland. 
i^espects as if such order had been made by the Courts that 
are hereby required to enforce the same ; and in like manner 
orders, interlocutors, and decrees made by the Court in 
Scotland for or in the course of the winding-up of a company 
shall be enforced in England and Ireland^ and orders made 
by the Court in Ireland for or in the course of winding up a 
company shall be enforced in England and Scotland^ by the 
Conrts which would respectively have had jurisdiction in the 
matter of such company if the registered office of the com- 
pany were situate in the division of the United Kingdom 
where the order is required to be enforced, and in the same 
manner in all respects as if such order had been made by the 
Court required to enforce the same in the case of a company 
within its own jurisdiction. 

123. Where any order, interlocutor, or decree made by Mode of 
one Court is required to be enforced by another Court, as ^'^*lj'*^ 
hereinbefore provided, an office copy of the order, inter- to be en- 
locutor, or decree so made shall be produced to the proper forced by 
officer of the Court required to enforce the same, and the Courts. 
production of such office copy shall be sufficient evidence of 

snch order, interlocutor, or decree having been made, and 
thereupon such last-mentioned Court shall take such steps 
in the matter as may be requisite for enforcing such order, 
interlocutor, or decree, in the same manner as if it were 
the order, interlocutor, or decree of the Court enforcing 
the same. 

124. Rehearings of and appeals from any order or decision Appeals 
made or given in the matter of the winding-up of a company ^'■^™ 
by any Court having jurisdiction under this Act may be had 

in the same manner and subject to the same conditions in 
and subject to which appeals may be had from any order or 
decision of the same Court in cases within its ordinary 
jurisdiction; subject to this restriction, that no such re- 
hearing or appeal shall be heard unless notice of the same 
is given within three weeks after any order complained of 
has been made, in manner in which notices of appeal are 
ordinarily given, according to the practice of the Court 
appealed from, unless such time is extended by the Court of 
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Appeal: ProTided that it shall be lawfal for the Lord 
Warden of the Stannaries, by a special or general order, to 
remit at once any appeal allowed and regalarly lodged wKb 
him against any order or decision of the Yioe Warden mide 
in the matter of a winding-up to the Conrt of Appeal in 
Chancery, which Court shall thereupon hear and determhie 
such appeal, and have power to require all such oertificateB 
of the Vice Warden, records of proceedings below, docu- 
ments, and papers as the Lord Warden would or might haTd 
required upon the hearing of such appeal, and to exerciae aQ 
other the jurisdiction and powers of the Lord Warden speci- 
fied in the Act of Parliament passed in the eighteenth year 
of the reign of Her present Majesty, chapter thirty-two, and 
any order so made by the Court of Appeal in Chanoery shaQ 
be final without any farther appeal. 
Jadicial 125. In all proceedings under this part of this Act, all 

be^tak *° Courts, Judgcs, and persons judicially acting, and all other 
of signs- officers, judicial or ministerial, of any Court, or employed in 
*ffi* ^^ enforcing the process of any Court, shall take judicial notioe 
of the signature of any officer of the Courts of Chancery or 
Bankruptcy in England or in Ireland^ or of the Court of 
Session in Scotland, or of the Begistrar of the Court of the 
Vice Warden of the Stannaries, and also of the official seal 
or stamp of the several offices of the Courts of Chancery or 
Bankruptcy in England or Ireland, or of the Court of Seflgnon 
in Scotland, or of the Court of the Vice Warden of the 
Stannaries, when such seal or stamp is appended to or im- 
pressed on any document made, issued, or signed under 
the provisions of this part of the Act, or any official oopy 
thereof. 
Sp«cial 126. The commissioners of the Court of Bankruptcy and 

commia- ^ ^^^q Judges of the county courts in England who sit at places 
receiving more than twenty miles from the General Post Office, and the 
evidence, commissioners of bankrupt and the assistant barristers and 
recorders in Ireland, and the sherifib of counties in Scoilaind, 
shall be commissioners for the purpose of taking evidence 
under this Act in cases where any company is wound up in 
any part of the United Kingdom, and it shall be lawful for 
the Court to refer the whole or any part of the examination 
of any witnesses under this Act to any person hereby 
appointed commissioner, although such commissioner is oat 
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of the jnrifidiotion of the Court that made the order or 
decree for winding up the company ; and every such com- 
miflsioner shall, in addition to any power of summoning and 
examining witnesses, and requiring the production or delivery 
of documents, and certifying or punishing defaults by wit- 
nesses, which he might lawfully exercise as a commissioner 
of the Court of Bankruptcy, Judge of a county court, com- 
missioner of bankrupt, assistant barrister, or recorder, or as 
a sheriff of a county, have in the matter so referred to him 
all the same powers of summoning and examining witnesses, 
and requiring the production or delivery of documents, and 
punishing defaults by witnesses, aud allowing costs and 
charges and expenses to witnesses, as the Court which made 
the order for winding up the company has ; and the exami- 
nation so taken shall be returned or reported to such last- 
mentioned Court in such manner as it directs. 

127. The Court may direct the examination in Scotland of Court may 
any person for the time beinir in Scotland, whether a contri- o^*^**^.*^* 
bntory of the company or not, in regard to the estate, tion of 
dealings, or affairs of any company in the course of being S^^JJ^fj*** 
wound up, or in regard to the estate, dealings, or affairs 
of any person being a contributory of the company, so far 
as the company may be interested therein by reason of his 
being such contributory, and the order or commission to take 
such examination shall be directed to the sheriff of the 
county in which the person to be examined is residing or 
happens to be for the time, and the sheriff shall summon 
such person to appear before him at a time and place to be 
specified in the summons for examination upon oath as a 
witness or as a haver, and to produce any books, papers, 
deeds, or documents called for which may be in his possession 
or power, and the sheriff may take such examination either 
orally or upon written interrogatories, and shall report the 
same in writing in the usual form to the Court, and shall 
transmit with such report the books, papers, deeds, or docu- 
ments produced, if the originals thereof are required and 
specified by the order, or otherwise such copies thereof or 
extracts therefrom, authenticated by the sheriff, as may be 
necessary; and in case any person so summoned fails to 
appear at the time and place specified, or appearing refuses 
to be examined or to make the production required, the 
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sheriff shall proceed against suoh person as a witness or haver 
duly cited, and failing to appear or refusing to give evidence 
or make production may be proceeded against by the law of 
Scotland ; and the sheriff shall be entitled to such and the 
like fees, and the witness shall be entitled to such and the 
like allowances, as sheriffs when acting as commiasionerB 
under appointment from the Court of Session and as wit- 
nesses and havers are entitled to in the like cases according 
to the law and practice of Scotland: if any objection is 
stated to the sheriff by the witness, either on the gronnd of 
his incompetency as a witness, or as to the production re- 
quired to be made, or on any other ground whatever, the 
sheriff may, if he thinks fit, report such objection to the 
Court, and suspend the e^^amination of such witness until 
such objection has been disposed of by the Court. 

128. Any affidavit, affirmation, or declaration required to 
be sworn or made under the provisions or for the purpoees of 
this part of this Act may be lawfully sworn or made in 
Great Britain or Ireland, or in any colony, island, plantation, 
or place under the dominion of Her Majesty in foreign parts, 
before any Court, judge, or person lawfully authorised to 
take and receive affidavits, affirmations, or declarations, or 
before any of Her Majesty*s consuls or vice-consuls in any 
foreign parts out of Her Majesty's dominions, and all Courts, 
judges, justices, commissioners, and persons acting judicially 
shall take judicial notice of the seal or stamp or signature 
(as the case may be) of any such Court, judge, person, consul, 
or vice-consul attached, appended, or subscribed to any such 
affidavit, affirmation, or declaration, or to any other docu- 
ment to be used for the purposes of this part of this Aot. 
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Voluntary Winding-up of Company. 

129. A company under this Act may be wound up volun- 
tarily, 

(1.) Whenever the period, if any, fired for the duration of 
the company by the articles of association expires, 
or whenever the event, if any, occurs, upon the 
occurrence of which it is provided by the articles 
of association that the company is to be dissolved, 
and the company in general meeting has passed a 
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resolution requiring the company to be wound up 
voluntarily : 
(2.) Whenever the company has passed a special resolu- 
tion requiring the company to be wound up volun- 
tarily : 
(3.) Whenever the company has passed an extraordinary 
resolution to the effect that it has been proved to 
their satisfaction that the company cannot by reason 
of its liabilities continue its business, and that it is 
advisable to wind up the same : 
For the purposes of this Act any resolution shall be deemed 
to be extraordinary which is passed in such manner as would, 
if it had been confirmed by a subsequent meeting, have 
constituted a special resolution as hereinbefore defined. 

130. A voluntary winding-up shall be deemed to commence Commence- 
at the time of the passing of the resolution authorizing such ^^?^^ ^^ 

windiDg-up. winding 

131. Whenever a company is wound up voluntarily the "P* 
company shall, from the date of the commencement of such Effect of 
winding up, cease to carry on its business, except in so far as ^^iiJ^Jn J^ 
may be required for the beneficial winding-up thereof, and np on 
all transfers of shares, except transfers made to or with the comminy. 
sanction of the liquidators, or alteration in the status of the 
members of the company, taking place after the commence- 
ment of such winding-up, shall be void, but its corporate 

state and all its corporate powers shall, notwithstanding it is 
otherwise provided by its regulations, continue until the 
a&irs of the company are wound up. 

132. Notice of any special resolution or extraordinary Notice of 
resolution passed for winding-up a company voluntarily JJ^^^'J^^^^'' 
shall be given by advertisement as respects companies up volun- 
registered in England in the London Gazette, as respects ^"^^' 
companies registered in Scotland in the Edinburgh Gazette, 

and as respects companies registered in Ireland in the Dublin 
Gazette, 

133. The following consequences shall ensue upon the Conse- 
voluntary windine-up of a company : qnenws of 

•^ o r r .7 voluntary 

(1.) The property of the company shall be applied in winding 
satisfaction of its liabilities pari pcusUy and, subject °P' 
thereto, shall, unless it be otherwise provided by 
the regulations of the company, be distributed 
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amongst the members aooording to their rights and 
interests in the company : 

(2.) Liquidators shall he appointed for the purpose of 
winding-up the affairs of the oempany and dis- 
tributing the property : 

(3.) The company in general meeting shall appoint sndi 
persons or person as it thinks fit to be liquidatonor 
a liquidator, and may fix the remuneration to be 
paid to them or him : 

(4.) If one person only is appointed, all the provifiions 
herein contained in reference to seyeral liquidaton 
shall apply to him : 

(5.) Upon the appointment of liquidators all the power o( 
the directors shall cease, except in so far as the 
company in general meeting or the liquidaton may 
sanction the continuance of such powers : 

(6.) When several liquidators are appointed, every power 
hereby given may be exercised by such one or mors 
of them as may be determined at the time of their 
appointment, or in default of such determination by 
any number not less than two : 

(7.) The liquidators may, without the sanction of the 
Court, exercise all powers by this Act given to the 
ofScial liquidator : 

(8.) The liquidators may exercise the powers hereinbefore 
given to the Court of settling the list of contribu- 
tories of the company, and any list so settled shall 
be p-tmd facie evidence of the liability of the persoDB 
named therein to be contributories : 

(9.) The liquidators may at any time after the passing of 
the resolution for winding-up the company, and 
before they have ascertained the sufficiency of the 
assets of the company, call on all or any of the con- 
tributories for the time being settled on the list of 
contributories to the extent of their liability to pay 
all or any sums they deemed necessary to satisfy 
the debts and liabilities of the company, and the 
costs, charges, and expenses of winding it up, and 
for the adjustment of the rights of the contributories 
amongst themselves, and the liquidaton may in 
making a call take into consideration the probability 
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tbat some of the oontributories upon whom the 
same is made may partly or wholly fail to pay their 
respective portions of the same : 
(10.) The liquidators shall pay the debts of the company, 
and adjust the rights of the oontributories amongst 
themselves. 

134. Where a company limited by guarantee, and having Effect of 
a capital divided into shares, is being wound up voluntarily, ^>'*^*'^" 
any share capital that may not have been called up shall share 

be deemed to be assets of the company and to be a specialty ^P*^^ ®^ 
debt due from each member to the company to the extent limited 
of any sums that may be unpaid on any shares held by him, ^^ |"** 
and payable at such time as may be appointed by the 
liquidators. 

135. A company about to be wound up voluntarily, or in Power of 
the course of being wound up voluntarily, may by an extra- ♦^^^'^^♦g 
ordinary resolution, delegate to its creditors, or to any com- authority 
mittee of its creditors, the power of appointing liquidators or JP *PP®*^* 
any of them, and supplying any vacancies in the appoint- dators. 
ment of liquidators, or may by a like resolution enter into 

any arrangement with respect to the powers to be exercised 
by the liquidators, and the manner in which they are to be 
exercised ; and any Act done by the creditors in pursuance of 
such delegated power shall have the same e£fect as if it had 
been done by the company. 

136. Any arrangement entered into between a company Arrange- 
about to be wound up voluntarily, or in the course of being bindine on" 
wound up voluntarily, and its creditors, shall be binding on creditors, 
the oompany if sanctioned by an extraordinary resolution, 

and on the creditors if acceded to by three-fourths in number 
and value of the creditors, subject to such right of appeal as 
is hereinafter mentioned. 

137. Any creditor or contributory of a company that has Power of 
in manner aforesaid entered into any arrangement with its contribu-*^' 
creditors may, within three weeks from the date of the com- tory to 
pletion of such arrangement, appeal to the Court against *^P***' 
such arrangement, and the Court may thereupon, as it thinks 

just, amend, vary, or confirm the same. 

138. Where a company is being wound up voluntarily the Power for 
liquidators or any contributory of the company may apply liquidators 
to the Court in England^ Ireland, or Scotland, or to the Lord butories in 
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Ordinary on the bills in Scotland, in time of vacation, to 
determine any question arising in the matter of snch wind- 
ing-up, or to exercise, as respects the enforcing of calls, or in 
respect of any other matter, all or any of the powers which 
the Court might exercise if the company were being wonnd 
up by the Court ; and the Court or Lord Ordinary, in the 
case aforesaid, if satisfied that the determination of snch 
question, or the required exercise of power, will be just and 
beneficial, may accede, wholly or partially, to such applica- 
tion, on such terms and subject to such oonditionB as the 
Court thinks fit, or it may make such other order, interlocutor, 
or decree on such application as the Court thinks just. 

139. Where a company is being wound up voluntarily 
the liquidators may from time to time, during the continu- 
ance of such winding-up, summon general meetings of the 
company for the purpose of obtaining the sanction of the 
company by special resolution or extraordinary resolution, or 
for any other purposes they think fit ; and in the event of the 
winding-up continuing for more than one year, the liquida- 
tors shall summon a general meeting of the company at ike 
end of the first year, and of each succeeding year from -flie 
commencement of the winding-up, or as soon thereafter as 
may be convenient, and shall lay before such meeting an 
account showing their acts and dealings, and the manner in 
which the winding-up has been conducted during the pre- 
ceding year. 

140. If any vacancy occurs in the office of liquidators ap- 
pointed by the company, by death, resignation, or othervrise, the 
company in general meeting may, subject to any an*angement 
they may have entered into with their creditors, fill up such 
vacancy, and a general meeting for the purpose of filling up 
such vacancy may be convened by the continuing liquidators, 
if any, or by any contributory of the company, and shall be 
deemed to have been duly held if held in manner prescribed 
by the regulations of the company, or in such other manner 
as may, on application by the continuing liquidators, if any, 
or by any contributory of the company, be determined by the 
Court. 

141. If from any cause whatever there is no liquidator 
acting in the case of a voluntary winding-up, the Court may 
on the application of a contributory appoint a liquidator or 
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liquidators ; the Court may also, on due oause shewn, remove 
any liquidator, and appoint another liquidator to act in the 
matter of a voluntary winding-up. 

142. As soon as the affairs of the company are fully Liquida- 
wonnd up, the liquidators shall make up an account shewing conclusion 
the manner in which such winding-up has been conducted, of winding- 
and the property of the company disposed of; and thereupon ^P ^^^ * 
they shall call a general meeting of the company for the purpose accoont. 
of having the account laid before them, and hearing any 
explanation that may be given by the liquidators : The meet- 
ing shall be called by advertisement, specifying the time, 

place, and object of such meeting ; and such advertisement 
shall be published one month at least previously to the meet- 
ing, as respects companies registered in England in the 
London Gazette, and as respects companies registered in 
Scotland in the Edinburgh Gazette, and as respects companies 
Festered in Ireland in the Dublin Gazette, 

143. The liquidators shall make a return to the registrar Liqnida- 
of such meeting having been held, and of the date at which ^"^ 
the same was held, and on the expiration of three months meeting to 
from the date of the registration of such return the company '«g"*^*r- 
shall be deemed to be dissolved : If the liquidators make 
deflEkult in making such return to the registrar they shall 

incur a penalty not exceeding five pounds for every day 
during which such default continues. 

144. All costs, charges, and expenses properly incurred in Costs of 
the voluntary winding-up of a company, including the re- ^/>l".^tary 
muneration of the liquidators, shall be payable out of the tion. 
assets of the company in priority to all other claims. 

145. The voluntary winding-up of a company shall not be Saying of 
a bar to the right of any creditor of such company to have "f5^**^ 
the same wound up by the Court, if the Court is of opinion 

that the rights of such creditor wlll.be prejudiced by a volun- 
tary winding-up. 

146. Where a company is in course of being wound up Power of 
voluntarily, and proceedings are taken for the purpose of^?"'* **^ 
having the same wound up by the Courts the Court may, if it ceedings 
thinks fit, notwithstanding that it makes an order directing the ^^ ^olun- 
company to be wound up by the Court, provide in such order bg-np. 
or in any other order for the adoption of all or any of the 
proceedings taken in the course of the voluntary winding-up. 
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Winding-up subject to the Supervision of ihe (hurt, 

147. When a resolution has been passed by a comptny to 
wind up voluntarily, the Court may make an order directing 
that the voluntary winding-up should continue, but subjeofc 
to suoh supervision of the Court, and with suoh liberty for 
creditors, contributories, or others to apply to the Oonrt, and 
generally upon such terms, and subject to such conditions is 
the Court thinks just. 

148. A petition, praying wholly or in part that a voluiir 
tary winding-up should continue, but subject to the super- 
vision of the Court, and which winding-up is hereinafter 
referred to as a winding-up subject to the supervision of the 
Court, shall, for the purpose of giving jurisdiction to the 
Court over suits and actions, be deemed to be a petition fof 
winding-up the company by the Court. 

149. The Court may, in determining whether a compiny 
is to be wound up altogether by the Court or subject to the 
supervision of the Courts in the appointment of liquidator or 
liquidators, and in all other matters relating to the winding- 
up subject to supervision, have regard to the wishes of the 
creditors or contributories as proved to it by any sufficient 
evidence, and may direct meetings of the creditors or contribu- 
tories to be summoned, held, and regulated in such manner as 
the Court directs, for the purpose of ascertaining their wishes, 
and may appoint a person to act as chairman of any such 
meeting, and to report the result of such meeting to the 
Court : In the case of creditors, regard shall be had to the 
value of the debts due to each creditor, and in the case of 
contributories to the number of votes conferred on each con- 
tributory by the regulations of the company. 

150. Where any order is made by the Court for a winding* 
up subject to the supervision of the Court, the Court may, 
in such order or in any subsequent order, appoint any addi- 
tional liquidator or liquidators ; and any liquidators so ap- 
pointed by the Court shall have the same powers, be subject 
to the same obligations, and in all respects stand in the same 
position as if they had been appointed by the company : 
The Court may from time to time remove any liquidators so 
appointed by the Court, and fill up any vacancy occasioned 
by such removal, or by death or resignation. 
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151. Where an order is made for a winding-up enhject to Effect of 
the snpervision of the Court, the liquidators appointed to ^^ ^^ 
oonduot such winding-up may, subject to any restrictions winding 
imposed by the Court, exercise all their powers, without the ^^8m>er-*^ 
sanction or intervention of the Court, in the same manner as yision. 
if the company were being wound up altogether voluntarily ; 
but, save as aforesaid, any order made by the Court for a 
winding-up subject to the supervision of the Court shall for 
all purposes, including the staying of actions, suits, and 
other proceedings, be deemed to be an order of the Court for 
winding up the company by the Court, and shall confer full 
authority on the Court to make calls, or to enforce calls made 
by the liquidators, *and to exercise all other powers which it 
might have exercised if an order had been made for winding 
up the company altogether by the Court ; and in the con- 
struction of the provisions whereby the Court is empowered 
to direct any act or thing to be done to or in favour of the 
official liquidators, the expression official liquidators shall 
be deemed to mean the liquidators conducting the winding-up 
subject to the snpervision of the Court. 

152. Where an order has been made for the winding-up Appoint- 
or a company subject to the supervision of the Court, and ™^ain* 
such order is afterwards superseded by an order directing the cases of 
company to be wound ^up compulsorily, the Court may in [^^^^^J^ors 
such last-mentioned order, or in any subsequent order, to otfice of 
appoint the voluntary liquidators or any of them, either ^'^.^^^JJ*' 
provisionally or permanently, and either with or without the 
addition of any other persons, to be official liquidators. 

Supplemental Proviaiona, 

153. Where any company is being wound up by the Court Disposi- 
or subject to the supervision of the Court, all dispositions of ^IJ*°" ^^^^ 
the property, effects, and things in action of the company, mencement 
and every transfer of shares, or alteration in the status of the ^*^? 
members of the company, made between the commencement up avoided. 
of the winding-up and the order for winding up, shall, unless 

the Court otherwise orders, be void. 

154. Where any company is being wound up, all books. The books 
aooounts, and documents of the company and of the liquida- ^^ **** *^™' 
tors shall, as between the contributories of the company, be eyi(itonce. 



272 



THE COMPANIES ACT, 1862. 



As to diii- 
|K>8al of 
book^ 
accounts, 
and docu- 
ments of 
the com- 
pany. 



Inspection 
of books. 



Power of 
assignee 
to sue. 



Debts of 
all descrip- 
tions to be 
proved. 



General 
scheme of 
liquidation 
may be 
sanctioned. 



prima fade evidenoe of tho truth of all matters purporting 
to be therein reoorded. 

155. Where any company has been wound up under this 
Act and is about to be dissolved, the books, accounts, and 
documents of the company and of the liquidators may be dis- 
posed of in the following way ; that is to say, where the 
company has been wound up by or subject to the 8uperviBi0n 
of the Court, in such way as the Court directs, and where the 
company has been wound up voluntarily, in such way as the 
company by an extraordinary resolution directs; but after 
the lapse of five years from the date of such dissolution, no 
responsibility shall rest on the company or the liquidators, or 
any one to whom the custody of such books, accounts, and 
documents has been committed, by reason that the same or 
any of them cannot be made forthcoming to any party or 
parties claiming to be interested therein. 

156. Where an order has been made for winding up a 
company by the Court or subject to the supervision of tLo 
Court, the Court may make such order for the inspection by 
the creditors and contiibutories of the company of its books 
and papers as the Court thinks just, and any books and 
papers in the possession of the company may be inspected by 
creditors or contributorics in conformity with the order of 
the Court, but not further or otherwise. 

157. Any person to whom any thing in action belonging 
to the company is assigned in pursuance of this Act may 
bring or defend any action or suit relating to such thing in 
action in his own name. 

158. In the event of any company being wound up under 
this Act, all debts payable on a contingency, and all claims 
against the company, present or future, certain or contin- 
gent, ascertained or sounding only in damages, shall be 
admissible to proof against the company, a just estimate 
being made, so far as is possible, of the value of all such 
debts or claims as may be subject to any contingency or 
sound only in damages, or for some other reason do not bear 
a certain value. 

159. The liquidators may, with the sanction of the Court, 
where the company is being wound up by the Court or 
subject to the supervision of the Court, and with the sanction 
of an extraordinary resolution of the company where the 
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oompany is being wound up altogether voluntarily, pay any 
cliiBBOfl of oreditors in full, or make such compromise or other 
arrangement as the liquidators may deem expedient with cre- 
ditors or persons claiming to be creditors, or persons having 
or alleging themselves to have any claim, present or future, 
certain or contingent, ascertained or sounding only in damages 
against the company, or whereby the company may be ren- 
dered liable. 

160. The liquidators may, with the sanction of the Court Power to 
where the company is being wound up by the Court or sub- ^^^"*" 
jeot to the supervision of the Court, and with the sanction of 

an extraordinary resolution of the company where the com- 
pany is being wound up altogether voluntarily, compromise 
all calls and liabilities to calls, debts, and liabilities capable 
of resulting in debts, and all claims, whether present or future, 
certain or contingent, ascertained or sounding only in damages, 
subsisting 'or supposed to subsist between the company and 
any contributory or alleged contributory, or other debtor or 
person apprehending liability to the company, and all 
questions in any way relating to or affecting the assets of the 
company or the winding up of the company, upon the 
receipt of such sums, payable at such times, and generally 
upon such terms as may be agreed upon, with power for the 
liquidators to take any security for the discharge of such 
debts or liabilities, and to give complete discharges in respect 
of all or any such calls, debts, or liabilities. 

161. Where any company is proposed to be or is in the Power for 
course of being wound up altogether voluntarily, and the [j^^*^*^" 
whole or a portion of its business or property is proposed shares, &c., 
to be transferred or sold to another company, the liquida- " * *i°°"' 
tors of the first-mentioned company may, with the sanction for sale of 
of a special resolution of the company by whom they were P'^P^'^X ®^ 
appointed, conferring either a general authority on the liqui- 
dators, or an authority in respect of any particular arrange- 
ment, receive in compensation or part compensation for such 
transfer or sale shares, policies, or other like interests in such 

other company, for the purpose of distribution amongst the 
members of the company being wound up, or may enter into 
any other arrangement whereby the members of the company 
being wound up may, in lieu of receiving cash, shares, poli- 
cies, or other like interests, or in addition thereto, participate 

T 
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in the profits of or receive any other benefit from the pur- 
chasing company ; and any sale made or arrangement entered 
into by the liquidators in pnrsnance of this section shall In 
binding on the members of the company being wonnd np; 
snbject to this proviso, that if any member of the dompany 
being wound np who has not voted in favour of the specU 
resolution passed by the company of which he is a member at 
either of the meetings held for passing the same expresses his 
dissent from any such special resolution in writing addressed 
to the liquidators or one of them, and left at the registered 
office of the company not later than seven days after Uie date 
of the meeting at which such special resolution was passed, 
such dissentient member may require the liquidators- to do 
one of the following things as the liquidators may prefer; 
that is to say, either to abstain from carrying such resolutum 
into cfiect, or to purchase the interest held by such dissen- 
tient member at a price to be determined in manner herein- 
after mentioned, such purchase-money to be paid before the 
company is dissolved, and to be raised by the liquidators in 
such manner as may be determined by special resolution : no 
special resolution shall be deemed invalid for the purposes of 
this section by reason that it is psussed antecedently to or 
concurrently with any resolution for winding up the com- 
pany, or for appointing liquidators ; but if an order be made 
within a year for winding up the company by or subject to 
the supervision of the Court, such resolution shall not be of 
any validity unless it is sanctioned by the Court. 
Mode of 162. The price to be paid for the purchase of the interest 

fni*J!Si«' ^^ *^y dissentient member may be determined by agreement, 
but if the parties dispute about the same such dispute shall 
be settled by arbitration, and for the purposes of such arbi- 
tration the provisions of '* The Companies Clauses Consoli- 
dation Act, 1845," with respect to the settlement of disputes 
by arbitration, shall be incorporated with this Act ; and in 
the construction of such provisions this Act shall be deemed 
to be the special Act, and '* the company " shall mean the 
company that is being wound up, and any appointment by 
the said incorporated provisions directed to be made under 
the hand of the secretary, or any two of the directors, may be 
made tmder the hand of the liquidator, if only one, or any 
two or more of the liquidators if more than one. 



ing price. 
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163. Where any oompany is being wound up by the Certain 
Court or subject to the supervision of the Court, any attach- ^*^" 
menty sequestration, distress, or execution put in force against sequestra- 
ihe estate or effects of the company after the commenoement ^j^^^^, 
of the winding-up shall be void to all intents. to be void. 

164. Any such conveyance, mortgage, delivery of goods, Fraudalent 
payment, execution, or other act relating to property as ^'® ®^*'^®*- 
would, if made or done by or against any individual trader, 

be deemed in the event of his bankruptcy to have been made 
<nr done by way of undue or fraudulent preference of the 
oreditors of such trader, shall, if made or done by or against 
any oompany, be deemed, in the event of such company being 
wound up under this Act, to have been made or done by way 
of undue or fraudulent preference of the creditors of such 
oompany, and shall be invalid accordingly ; and for the pur- 
poses of this section the presentation of a petition for winding 
up a oompany shall, in the case of a company being wound 
up by the Court or subject to the supervision of the Court, 
and a resolution for winding up the company shall, in the 
case of a voluntary winding-up, be deemed to correspond 
with the Act of Bankruptcy, in the case of an individual 
trader; and any conveyance or assignment made by any 
oompany formed under this Act of all its estate and effects 
to trustees for the benefit of all its creditors shall be void to 
all intents. 

165. Where in the course of the winding-up of any com- Power of 
^BUJ under this Act, it appears that any past or present );]yj^ 
director, manager, official or other liquidator, or any officer damages 
of such company, has misapplied or retained in his own jfJiMucnt 
hands, or become liable or accountable for any moneys of the directon 
oompany, or been guilty of any misfeasance or breach of 
trust in relation to the company, the Court may, on the 
application of any liquidator, or of any creditor or contribu- 
tory of the oompany, notwithstanding that the offence is one 
fot which the offender is criminally responsible, examine into 
the conduct of such director, manager, or other officer, and 
compel him to repay any moneys so misapplied or retained, 
or for which he has become liable or accountable, together 
with interest after such rate as the Court thinks just, or to 
contribute such sums of money to the assets of the company 
by way of compensation in respect of such misapplication, 

T 2 
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retainer, misfeasanoe, or breach of trust, as the Conrt thinb 
just. 
Penalty on 166. If any director, officer, or contributory of any cam- 
tion oT" V^^y wound up under this Act destroys, mutilates, alters, or 
books. falsifies any books, papers, writings, or securities, or huJub 
or is privy to the making of any false or fraudulent entiy in 
any register, book of account, or other document belanging 
to the company with intent to defraud or deceive any person, 
every person so offending shall be deemed to be guilty of a 
misdemeanor, and upon being convicted shall be liable to 
imprisonment for any term not exceeding two years, with or 
without hard labour. 
Prosecn- 167. Where any order is made for winding-up a company 
hT ^^ t ^y ^^ Court or subject to the supervision of the Court, if it 
directors appear in the course of such winding-up that any past or 
in the case present director, manager, officer, or member of such company 
ap by has been guilty of any offence in relation to the company for 
Court. which he is criminally responsible, the Court may, on the 
application of any person interested in such winding-up, or 
of its own motion, direct the official liquidators, or the liqui- 
dators (as the case may be), to institute and conduct a pro- 
secution or prosecutions for such offence, and may order the 
costs and expenses to be paid out of the assets of the com- 
pany. 
Prosecn- \QQ» Where a company is being wound up altogether 
tion of voluntarily, if it appear to the liquidators conducting such 
director^ winding-up that any past or present director, manager, 
&c., in case officer, or member of such company has been guilty of any 
tary wind- offence in relation to the company for which he is criminally 
ing up. responsible, it shall be lawful for the liquidators, with the 
previous sanction of the Court, to prosecute such offender, 
and all expenses properly incurred by them in such prosecu- 
tion shall be payable out of the assets of the company in 
priority to all other liabilities. 
Penalty ef 169. If any person, upon any examination upon oath or 
P^^j^iy- affirmation authorized under this Act, or in any affidavit, 
deposition, or solemn affirmation in or about the winding-up 
of any company under this Act, or otherwise in or about any 
matter arising under this Act, wilfully and corruptly g^ves 
false evidence, ha shall, upon conviction, be liable to the 
penalties of wilful perjury. 
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Power of Oourta to fnake Bules. 

170. In England the Lord Chancellor of Great Britain, Power of 
^ih the advice and consent of the Master of the Bolls, and ^Slor of " 
any one of the Yice-Chancellors for the time being, or with Great 
the advioe and consent of any two of the Vice-Chancellors, ^"^f 
may, as often as circnmstances require, make such rules con- rules. 
coming the mode of proceeding to be had for winding-up a 
company in the Court of Chancery as may from time to time 

seem necessary, but until such rules are made the general 
practice of the Court of Chancery, including the practice 
hitherto in use in winding-up companies, shall, so far as the 
same is applicable and not inconsistent with this Act, apply 
to aU proceedings for winding-up a company. 

171. In Scotland the Court of Session may make such rules Power of 
concerning the mode of winding-up as may be necessary by j^^^^[, 
Act of Sederunt ; but, until such rules are made, the general Scotland 
practice of the Court of Session in suits pending in such J^j^ 
Court shall, so far as the same is applicable, and not incon- 
sistent with this Act, apply to all proceedings for winding- 
up a company, and official liquidators shall in all respects be 
considered as possessing the same powers as any trustee on a 
bankrupt estate. 

172. The Vice Warden of the Stannaries may from time to Power to 
time, with the consent provided for by section twenty-three j^ stan^ ^ 
of the Act of eighteenth of Victoria, chapter thirty-two, make nanes 
roles for carrying into effect the powers conferred by this 

Act upon the Court of the Vice Warden, but, subject to such 
roles, the general practice of the said Court and of the regis- 
trar's office in the said Court, including the present practice 
of the said Court in winding-up companies, may be applied to 
all proceedings under this Act ; the said Vice Warden may 
likewise, with the same consent, make from time to time rules 
for specifying the fees to be taken in his said Court in pro- 
ceedings under this Act ; and any rules so made shall be of 
the same force as if they liad been enacted in the body of this 
Act; and the fees paid in respect of proceeding taken under 
this Act, including fees taken under '' The Joint Stock Com- 
panies Act, 1856," in the matter of winding-up companies, 
shall be applied exclusively towards payment of such addi- 
tional officers, or such increase of the salaries of existing 
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officers, or pensions to retired offioers, or smch other needfol 
expenses of the Court, as the Lord Warden of the StannarieB 
shall from time to time, on the application of the Vice Warden 
or otherwise, think fit to direct, sanction, or assign, and 
meanwhile shall be kept as a separate fand apart firom the 
ordinary fees of the Court arising from other busaness to 
await such direction and order of the Lord Warden herdn, 
and to accumulate by inyestment in Oovemment seourities 
until the whole shall have been so appropriated. 
Power of 173. In Ireland the Lord Chancellor of Ireland may, as 
ceHor of"*" respects the winding-up of companies in Ireland, with the 
advice and consent of the Master of the BoUb in Irelamd, 
exercise the same power of making rules as is by this Act 
hereinbefore given to the Lord Chancellor of Oreai Britain; 
but until such rules are made the general practice of the 
Court of Chancery in Ireland, including the practioe hitherto 
in use in Ireland in winding-up companies, shall, go £bh as 
the same is applicable and not inconsistent with this Act, 
apply to all proceedings for winding-up a company. 
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PART V. 

Registration Office. 

174. The registration of companies under this Act shall be 
conducted as follows ; (that is to say), 

(1.) The Board of Trade may from time to time appoint 
such registrars, assistant registrars, clerks, and ser- 
vants as they may think necessary for the registra- 
tion of companies under this Act, and remove them 
at pleasure : 

(2.) The Board of Trade may make such regulations as 
they think fit with respect to the duties to be per^ 
formed by any such registrars, assistant registrars, 
clerks, and servants as aforesaid : 

(3.) The Board of Trade may from time to time determine 
the places at which offices for the registration of com- 
panies are to be established, so that there be at all 
times maintained in each of the three parts of the 
United Kingdom at least one such office, and that no 
company shall be registered except at an office within 
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that part of the United Kingdom in which by the 
memorandum of association the registered office of 
the company is declared to be established ; and the 
Board may require that the registrar's office of the 
Court of the Vice Warden of the Stannaries shall be 
one of the offices for the registration of companies 
formed for working mines within the jurisdiction of 
the Court: 

(4.) The Board of Trade may from time to time direct a 
seal or seals to be prepared for the authentication of 
any documents required for or connected with the 
registration of companies : 

(5.) Every person may inspect the documents kept by the 
Begistrar of Joint Stock Companies ; and there shall 
be paid for such inspection such fees as may be 
appointed by the Board of Trade, not exceeding one 
shilling for each inspection; and any person may 
require a certificate of the incorporation of any com- 
pany, or a copy or extract of any other document or 
any part of any other document, to be certified by 
the registrar ; and there shall be paid for such cer- 
tificate of incorporation, certified copy or extract, 
such fees as the Board of Trade may appoint, not 
exceeding five shillings for the certificate of incor- 
poration, and not exceeding sixpence for each folio 
of such copy or extract, or in Scotland for each 
sheet of two hundred words : 

(6.) The existing registrar, assistant registrars, clerks, and 
other officers and servants in the office for the regis- 
tration of Joint Stock Companies shall, during the 
pleasure of the Board of Trade, hold the offices and 
receive the salaries hitherto held and received by 
them, but they shall in the execution of their duties 
conform to any regulations that may be issued by 
the Board of Trade : 

(7.) There shall be paid to any r^istrar, assistant regis- 
trar, clerk, or servant that may hereafter be em- 
ployed in the registration of Joint Stock Companies 
such salary as the Board of Trade may, with the 
sanction of the Commissioners of the Treasury, 
direct: 
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(8.) Whenever any Act is herein directed to be done to or 
by the Begistrar of Joint Stook Companiefl, sodi 
Act shall, until the Board of Trade otherwue 
directs, be done in' England to or by the eziBting 
Begistrar of Joint Stock Companies, or in bisaheeon 
to or by such person as the Board of Tnde may 
for the time being authorize ; in SeoUamd to or lij 
the existing Begistrar of Joint Stock Companies in 
Scotland; and in Ireland to or by the A^iy tiiig 
Assistant .Begistrar of Joint Stock Companies fiff 
Ireland^ or by such person as the Board of Tnde 
may for the time being authorize in Seotiamd or 
Irdandy in the absence of the Begistrar ; bat in the 
event of the Board of Trade altering the constita- 
tion of the existing registry office, sach Act shaU 
be done to or by such officer or officers and at such 
place or places with reference to the local situation 
of the registered offices of the companies to be 
registered as the Board of Trade may appoint. 



PAET VI. 



Appucation of Act to Companies beqistered under the Jodtt 

Stock Companies Acts. 

Definition 175. The expression '* Joint Stock Companies Acts ** as 

stock Com- ^^^^ ^^ ^^^ ^^ shall mean " The Joint Stock Companies Aot» 

panies 1866," «' The Joint Stock Companies Acts, 1856, 1857," " The 

^''^' Joint Stock Banking Companies Act, 1857," and " The Act 

to enable Joint Stock Banking Companies to be formed on 

the Principle of Limited Liability," or any one or more of 

such Acts, as the case may require ; but shall not include the 

Act passed in the eighth year of the reign of Her present 

Majesty, chapter one himdrod and ten, and intituled "An 

Act for the Begistration, Licorporation, and Begulation of 

Joint Stock Companies." 

Applica- 176. Subject as hereinafter mentioned, this Act, with the 

to^oom- ^ exception of Table A in the first schedule, shall apply to 

panics oompanies formed and registered under the said Joint Stook 

u^i^r Joint Companies Acts, or any of them, in the same manner in the 

case of a limited company as if such company had been formed 
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and regiBtered under this Act as a oompany limited by shares. Stock 
and in the case of a company other than a limited company ^cts^^^ 
•8 if snch oompany had been formed and registered as an 
unlimited oompany nnder this Act, with this qualification, 
tbat wherever reference is made expressly or impliedly to 
the date of registration, such date shall be deemed to refer 
to the date at which such companies were respectively regis- 
tered under the said Joint Stock Companies Acts or any of 
them, and the power of altering regulations by special reso- 
lution given by this Act shall, in the case of any oompany 
fixnned and registered under the said Joint Stock Companies 
Acts or any of them, extend to altering any provisions con- 
tained in the Table marked B annexed to " The Joint Stock 
Companies Act, 1856," and shall also in the case of an 
unlimited company formed and registered as last aforesaid 
extend to altering any regulations relating to the amount 
of capital or its distribution into shares, notwithstanding such 
regulations are contained in the memorandum of association. 

177. This Act shall apply to companies registered butApplica- 
not formed under the said Joint Stodc Companies Acts or ^°f ^ 
any of them, in the same manner as it is hereinafter declared companies 
to apply to companies registered but not formed under this re^tered 
Act, with this qualification, that wherever reference is made stock 
expressly or impliedly to the date of registration, such date Companies 
shall be deemed to refer to the date at which such companies 

were respectively restored under the said Joint Stock 
Companies Acts or any of them. 

178. Any company registered under the said Joint Stock Mode of 
Comi)anies Acts or any of them, may cause its shares to be ^m»^<Br- 
tnimferred in manner hitherto in use. or in Buch other '^«*"* 
manner as the company may direct. 



PART vn. 

COMPAKIBS AUTHORIZED TO BeOISTER UNDER THIS AcT. 

179. The following regulations shall be observed with Regnla- 
respect to the registration of companies under this part of *****!• *■ ^ 
this Act ; (that is to say), ^^^ 

(1.) No company having the liability of its members «»»^ng 
limited by Act of Parliament or letters patent, and '"^*° *** 



282 THE COMPANIES ACT, 1862. 

not being a Joint Stook Company as berainifier 
defined, shall register nnder this Aot in pnisoanoe 
of this part thereof: 

(2.) No oompany having the liability of its memben 
limited by Aot of Parliament or by letters patent 
shall register nnder this Aot in pniBnance of this 
part thereof as an nnlimited oompany or as a oom- 
pany limited by gnarantee : 

(3.) No company that is not a Joint Stook GcnapanytB 
hereinafter defined shall in pnrsnanoe of this put 
of this Aot register nnder this Aot as a oompany 
limited by shares : 

(4.) No company shall register nnder this Aot in pmv 
snance of this part thereof nnless an assent to its 
80 registering is given by a majority of snoih of its 
members as may be present pei^nally or by pioj^, 
in cases where proxies are allowed by the regola- 
tions of the oompany, at some general meeting 
summoned for the purpose : 

(5.) Where a company not having the liability of its 
members limited by Aot of Parliament or letters 
patent is about to register as a limited oompany the 
majority required to assent as aforesaid shall consist 
of not less than three-fourths of the members present, 
personally or by proxy, at such last-mentioned 
general meeting : 

(6.) Where a company is about to register as a oompany 
limited by guarantee, the assent to its being so 
registered shall be accompanied by a resolntion 
declaring that each member undertakes to contri- 
bute to the assets of the oompany, in the event of 
the same being wound up, during the time that he 
is a member, or within one year afterwards, for 
payment of the debts and liabilities of the oompany 
contracted before the time at which he ceased to be 
a member, and of the costs, charges, and expenses of 
winding up the oompany, and for the adjustment of 
the rights of the contributories amongst themselves, 
such amount as may be required, not exceeding a 
specified amount : 
In computing any majority under this section when a poll is 
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demanded regard shall be had to the number of votes to which 
eaoh member is entitled according to the regulations of the 
company of which he is a member. 

180. With the above exceptions, and subject to the fore- Companies 
going regulations, every company existing at the time of the ^P^^^^ °^ 
commencement of this Act, including any company registered giitered. 
nnder the said Joint Stock Companies Acts, consisting of 

seven or more members, and any company hereafter formed 
in pursuance of any Act of Parliament other than this Act, 
or of letters patent, or being a company engaged in working 
mines within and subject to the jurisdiction of the Stannaries, 
or being otherwise duly constituted by law, and consisting of 
seven or more members, may at any time hereafter register 
itself under this Act as an unlimited company, or a company 
limited by shares, or a company limited by guarantee ; and 
no such registration shall be invalid by reason that it has 
taken place with a view to the company being wound up. 

181. For the purposes of this part of this Act, so far as the Definition 
same relates to the description of companies empowered to of joint 
register as companies limited by shares, a Joint Stock Com- ^^j^ 
pany shall be deemed to be a company having a permanent 
paid-up or nominal capital of fixed amount divided into shares, 

also of fixed amount or held and transferable as stock, or 
divided and held partly in one way and partly in the other, 
and formed on the principle of having for its members the 
holders of shares in such capital, or the holders of such stock, 
and no other persons; and such company whetf registered 
with limited liabilty under this Act shall be deemed to be a 
company limited by shares. 

182. No banking company claiming to issue notes in the ProTiso as 
United Kingdom shall be entitled to limited liability in ^ ^^^^ 

o •' companj. 

respect of such issue, but shall continue subject to unlimited [Repealed 
liability in respect' thereof , and, if necessary, the assets shall ^ 8«ct-.6 
be marshalled for the benefit of the general creditors, and Act, 1879.] 
the members shall be liable for the whole amount of the issue, 
in addition to the sum for which they would be liable as 
members of a limited company. 

183. Previously to the registration in pursuance of this Reqnisi- 
part of this Act of any Joint Stock Company there shall be ^^^ ^<>' 
delivered to the registrar the following documents ; (that is tioL by 

to say), companies. 
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(1.) A list showing the names, addresses, and occapatioDB 
of all persons who on a day named in snoih list, and 
not being more than six clear days before the day 
of registration, were members of snoh company, 
with the addition of the shares held by such penooi 
respectively, distinguishing, in cases where sndi 
shares are numbered, each share by its number : 
(2.) A copy of any Act of Parliament, Boyal Charter, 
letters patent, deed of settlement, contract of co- 
partnery, cost book regulations, or other instrument 
constituting or regulating the company : 
(3.) If any such Joint Stock Company is intended to be 
roistered as a limited company, the above list and 
copy shall be accompanied by a statement specifying 
the following particulars ; that is to say. 

The nominal capital of the company and the 

number of shares into which it is divided : 
The number of shares taken and the amonnt paid 

on each share : 
The name of the company with the addition of 

the word " limited " as the last word thereof: 
With the addition, in the case of a company 
intended to be registered as a company limited 
by guarantee, of the resolution declaring the 
amount of the guarantee. 
Reqnisi- 184. Previously to the registration in pursuance of this 

w^tL P*^. ^^ *^^® ^^^ ^^ *°y company not being a Joint Stock 
tion by , Company there shall be delivered to the r^istrar a list show- 
company "^S *^® names, addresses, and occupations of the directors or 
not being a other managers (if any) of the company, also a copy of any 
companyT •^°*' ^^ Parliament, letters patent, deed of settlement, oontzaot 
of copartnery, cost book regulations, or other instrument 
constituting or regulating the company, with the addition, 
in the case of a company intended to be roistered as a com- 
pany limited by guarantee, of the resolution declaring the 
amount of guarantee. 
Power for 185. Where a joint stock company authorized to register 
company to ^1^^©^ this Act has had the whole or any portion of its capital 
register converted into stock, such company shall, as to the capital so 
stockln-^ converted, instead of delivering to the registrar a statement 
stead of of shares, deliver to the registrar a statement of the amount 

shares. 
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cf stock belonging to the company, and the names of the 
persons who were holders of such stock, on some day to be 
named in the statement, not more than six clear days before 
the day of r^stration. 

186. The lists of members andr directors and any other Anthenti- 
partionlars relating to the company hereby required to be ^{em«iu 
delivered to the registrar shall be verified by a declaration of of existing 
the directors of the company delivering the same, or any two *^™P^***' 
of them, or of any two other principal officers of the company, 

made in pursuance of the Act passed in the sixth year of the 
reign of His late Majesty King William the Fourth, chapter 
sixty-two. 

187. The Begistrar may require such evidence as he thinks Registrar 
necessary for the purpose of satisfying himself whether an ™^^. 
existing company is or not a Joint Stock Company herein- eridenoe as 
before defined. *? "^»*"« 

. . • , ofcom- 

188. Every banking company existing at the date of the panj. 
passing of this Act which registers itself as a limited com- on regis- 
pany shall, at least thirty days previous to obtaining a tration of 
oertificate of registration with limited liability, give notice company 
that it is intended so to register the same to every person with 
and partnership firm who have a banking account with the ii^\iity 
company, and such notice shall be given either by delivering notice to 
the same to auch person or firm, or leaving the same or ^^^^ 
putting the same into the post addressed to him or them at 

such address as shall have been last communicated or other- 
wise become known as his or their address to or by the 
company ; and in case the company omits to give any such 
notice as is hereinbefore required to be given, then as be- 
tween the company and the person or persons only who are 
for the time being interested in the account in respect of 
which such notice ought to have been given, and so far as 
respects such account and all variations thereof down to the 
time at which such notice shall be given, but not farther or 
otherwise, the certificate of registration with limited liability 
shall have no operation. 

189. No fees shall be charged in respect of the registration Exemption 
in pursuance of this part of this Act of any company in ^^ ^^^ 

^ * , ^ ^ r ^f compamet 

oases where such company is not registered as a limited from pay- 
company, or where previously to its being registered as a ^^^^ ^ 
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limited company the liability of the shareholden was limited 

by some other Act of Parliament or by letters patent. 

Power to 190. Any company authorized by this part of this Act to 

chTnge*^ ° register with limited liability shall, for the purpose of obtain- 

nmme. ing registration with limited liability, change its name by 

adding thereto the word " limited." 
Certificate 191. Upon compliance with the requisitions in this part of 
of registra- ^j^ ^^^ contained with respect to registration, and on pay- 
existing ment of such fees, if any, as are payable under the Tables 
companies, j^^^^^ B and C in the First Schedule hereto, the r^istrar 
shall certify under his hand that the company so applying 
for registration is incorporated as a company under this Act, 
and in the case of a limited company, that it is limited, and 
thereupon such company shall be incorporated, and shall 
have perpetual succession and a common seal with power to 
hold lands ; and any banking company in Scotland so incor- 
porated shall be deemed and taken to be a bank inoorporated, 
constituted, or established by or under Act of Parliament. 
Certificate 192. A certificate of incorporation given at any time to 
to be evi- ^^^ Company registered in pursuance of this part of this Act 
compliance shall be conclusive evidence that all the requisitions herein 
with Act. cQufained in respect of registration under this Act have been 
complied with, and that the company is authorized to be 
registered under this Act as a limited or unlimited company, 
as the case may be, and the date of incorporation mentioned 
in such certificate shall be deemed to be the date at which 
the company is incorporated under this Act. 
Transfer of 193. All such property, real and personal, including all 
^^P®^^*® interests and rights in, to, and out of property, real and 
personal, and including obligations and things in action, as 
may belong to or be vested in the company at the date of its 
registration under this Act, shall on registration pass to and 
vest in the company as incorporated under this Act, for cJl 
the estate and interest of the company therein. 
Registra- 194. The registration in pursuance of this part of this Act 
tion under of any company shall not affect or prejudice the liability of 
not to such company to have enforced against it, or its right to 
affect obli- enforce, any debt or obligation incurred, or any contract 
fncurr^ entered into, by, to, with, or on behalf of such company 
previously previously to such registration. 

to registra- * 
tion. 
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195. All suoh actions, snits, and other l^al prooeediDgs Continua- 
as may at the time of the registration of any company ^^^^^^ 
registered in pursnanoe of this part of this Act have been actions and 
oommenced by or against such company, or the public officer ^^^^^ 

or any member thereof, may be continued in the same 
manner as if such registration had not taken place ; never- 
theless execution shall not issue against the effects of any 
individual member of such company upon any judgment, 
decree, or order obtained in any action, suit, or proceeding so 
oommenced as aforesaid; but in the event of the property 
and effects of the company being insufficient to satisfy such 
judgment, decree, or order, an order may be obtained for 
winding up the company. 

196. When a company is registered under this Act in Effect of 
pursuance of this part thereof, aU provisions contained in Jf^^u^^^ 
any Act of Parliament, deed of settlement, contract of co- Act. 
partnery, cost book regulations, letters patent, or other in- 
strument constituting or regulating the company, including, 

in the case of a company registered as a company limited 
by guarantee, the resolution declaring the amount of the 
guarantee, shall be deemed to be conditions and regulations 
of the company, in the same manner and ivith the same 
incidents as if they were contained in a registered memoran- 
dum of association and articles of association; and all the 
provisions of this Act shall apply to such company, and 
the members, contributories, and creditors thereof, in the 
same manner in all respects as if it had been formed under 
this Act, subject to the provisions following; (that is to 
say), 
(1.) That Table A in the First Schedule to this Act shall 
not, unless adopted by special resolution, apply to 
any company registered under this Act in pursuance 
of this part thereof: 
(2.) That the provisions of this Act relating to the 
numbering of shares shall not apply to any Joint 
Stock Company whose shares are not numbered : 
(3.) That no company shall have power to alter any pro- 
vision contained in any Act of Parliament relating 
to the company : 
(4.) That no company shall have power, without the 
sanction of the Board of Trade, to alter any provi- 
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sion oontained in any letters patent idatmg to 
the company : 
(5.) That in the event of the company being woond up, 
every person shall be a contributory, in respect of 
the debts and liabilities of the company c o ntracto i 
prior to registration, who is liable, at law or m 
equity, to pay or contribute to the payment of any 
debt or liability of the company contracted prior to 
registration, or to pay or contribute to the payment 
of any sum for the adjustment of the rights of the 
members amongst themselves in respect of any 
such debt or liability ; or to pay or contribote to 
the payment of the costs, charges, and expenses of 
winding-up the company so fjAr as relates to siidi 
debts or liabilities as aforesaid; and eveiy sudi 
contributory shall be liable to contribute to the 
assets of the company, in the course of the winding- 
up, all sums due from him in respect of any suok 
liability as aforesaid ; and in the event of the death, 
bankruptcy, or insolvency of any such ccmtributoiy 
as last aforesaid, or marriage of any such contribu- 
tory being a female, the provisions hereinbefore 
contained with respect to the representatives, heirs, 
and devisees of deceased contributories, and with 
reference to the assignees of bankrupt or insolvent 
contributories, and to the husbands of married oon- 
tributorios, shall apply : 
(6.) That nothing herein contained shall authorise any 
company to alter any such provisions contained in 
any deed of settlement, contract of copartnery, ooet 
book regulations, letters patent, or other instru- 
ment constituting or regulating the company, as 
would, if such company had originally been formed 
under this Act, have been contained in the memo- 
randum of association, and are not authorized to be 
altered by this Act : 
But nothing herein contained shall derogate from any power 
of altering its constitution or regulations which may be 
vested in any company registering under this Act in pur- 
suance of this part thereof by virtue of any Act of Parlia- 
ment, deed of settlement, contract of copartnery, letters 
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patent, or other instrument oonstitnting or regulating the 
oompany. 

197. The Court may, at any time after the presentation Power of 
of a petition for winding up a oompany registered in pursu- ^^^*^ 
anoe of this part of this Aot, and before making an order farther 
for winding-up the oompany, upon the application by P''<><^««*- 
motion of any creditor of the company, restrain further 
pirooeedings in any action, suit, or legal proceeding against 

any contributory of the company as well as against the 
company as hereinbefore provided, upon such terms as the 
Gonrt thinks fit. 

198. Where an order has been made for wioding up a Order for 
company registered in pursuance of this part of the Act, in ^^y"P 
addition to the provisions hereinbefore contained, it is hereby 
farther provided that no suit, action, or other legal proceed- 
ing shall be commenced or proceeded with against any con- 
tributory of the oompany in respect of any debt of the 
oompany, except with the leave of the Court, and subject to 

■och terms as the Court may impose. 



PART VIII. 

Appugahon of Act to unregistered Companies. 

109. Subject as hereinafter mentioned, any partnership, Winding- 
association, or company, except railway companies incor-^P^^. 
porated by Act of Parliament, consisting of more than seven tered 
members, and not registered under this Act, and hereinafter companies. 
included under the term unregistered company, may be 
wound up under this Act, and all the provisions of this Act 
with respect to winding up shall apply to such company, 
with the following exceptions and additions : 
(1.) An unregistered company shall, for the purpose of 
determining the Court having jurisdiction in the 
matter of the winding-up, be deemed to be registered 
in that part of the United Kingdom where its 
principal place of business is situate ; or if it has a 
principal place of business situate in more than one 
part of the United Kingdom, then in each part of 
the United Kingdom where it has a principal place 

of business ; moreover the principal place of busi- 

U 
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11668 of an unregistered oompany, or (where it has a 
principal place of business situate in more than one 
part of the United Kingdom) such one of its prin- 
cipal places of business as is situate in that part of 
the United Kingdom in which proceedings are 
being instituted, shall for all the purposes of the 
winding-up of such company be deemed to be the 
registered office of the company : 
(2.) No unregistered company shall be wound up under 
this Act voluntarily or subject to the supervision of 
the Court : 
(3.) The circumstances under which an unregistered 
company may be wound up are as follows ; (that ii 
to say,) 
(a.) Whenever the company is dissolved, or has 
ceased to carry on business, or is oarrying on 
business only for the purpose of winding up its 
affairs ; 
(5.) Whenever the company is unable to pay its 

debts; 
(c.) Whenever the Court is of opinion that it is just 
and equitable that the company should be 
wound up : 
(4.) An unregistered company shall, for the purposes of 
this Act, be deemed to be unable to pay its debts, 
(a.) Whenever a creditor to whom the oompany is 
indebted at law or in equity, by assignment or 
otherwise, in a sum exceeding fifty pounds 
then due, has served on the company, by leav- 
ing the same at the principal place of busineBS 
of the company, or by delivering to the secre- 
tary or some director or principal officer of the 
company, or by otherwise serving the same in 
such manner as the Court may approve or 
direct, a demand under his hand requiring the 
company to pay the sum so due, and the oom- 
pany has for the space of three weeks succeed- 
ing the service of such demand neglected to 
pay such sum, or to secure or compound for the 
same to the satisfaction of the creditor : 
(b.) Whenever any action, suit, or other proceeding 
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baa been instituted against any member of the 
company for any debt or demand due, or 
claimed to be due, from tbe company, or from 
him in his character of member of the company, 
and notice in writing of the institution of such 
action, suit, or other legal proceeding having 
been served upon the company by leaving the 
same at the principal place of business of the 
company, or by delivering it to the secretary, 
or some director, manager, or principal officer 
of the company, or by otherwise serving the 
same in such manner as the Court may approve 
or direct, the company has not within ten days 
after service of such notice paid, secured, or 
compounded for such debt or demand, or pro- 
cured such action, suit, or other legal proceeding 
to be stayed, or indemnified the defendant to his 
reasonable satisfaction against such action, 
suit, or other legal proceeding, and against all 
costs, damages, and expenses to be incurred by 
him by reason of the same : 

(c.) Whenever, in England or Ireland, execution or 
other process issued on a judgment, decree, or 
order obtained in any Court in favour of any 
creditor in any proceeding at law or in equity 
instituted by such creditor against the com- 
pany, or any member thereof as such, or against 
any person authorized to be sued as nominal 
defendant on behalf of the company, is returned 
unsatisfied : 

(d.) Whenever, in the case of an unregistered com- 
pany* engaged in working mines within and 
subject to the jurisdiction of the Stannaries, a 
customary decree or order absolute for the sale 
of the machinery, materials, aud effects of such 
mine has been made in a creditor's suit in the 
Court of the Vice Warden : 

(6.) Whenever, in Scotland, the induciee of a charge 
for payment on an extract decree, or an extract 
registered bond, or an extract registered pro- 
test, have expired without payment being made : 

u 2 
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f /.) Whenever it is otherwise proved to the f^atisfac- 
tion of the Court that the company is unable to 
pay its debts. 

200. In the event of an nnr^stered company being 
wound up every person shall be deemed to be a contributory 
who is liable at law or in equity, to pay or contribute to the 
payment of any debt or liability of the company, or to pay or 
contribute to the payment of any sum for the adjustment of 
the rights of the members amongst themselves, or to pay or 
contribute to the payment of the costs, charges, and expenses 
of winding up the company, and every such contributor}" 
shall be liable to contribute to the assets of the company in 
the course of the winding-up all sums due from him in respect 
of any such liability as aforesaid ; but in the event of the 
death, bankruptcy, or insolvency of any contributory, or 
marriage of any female contributory, the provisions herein- 
before contained with respect to the personal representatives, 
heirs, and devisees of a deceased contributory, and to the 
assignees of a bankrupt or insolvent contributory, and to the 
husband of married contributories, shall apply. 

201. The Court may, at any time after the presentation 
of a petition for winding up an unregistered company, and 
before making an order for winding up the company, upon 
the application of any creditor of the company, restrain 
further proceedings in any action, suit, or proceeding against 
any contributory of the company, or against the company 
as hereinbefore provided, upon such terms as the Court 
thinks fit. 

202. Where an order has been made for winding up an 
unregistered company in addition to the provisions herein- 
before contained in the case of companies formed under this 
Act, it is hereby further provided that no suit, action, or 
other legal proceeding shall be commenced or proceeded with 
against any contributory of the company in respect of any 
debt of the company, except with the leave of the Court, and 
subject to such terms as the Court may impose. 

203. If any unregistered company has no power to sue 
and be sued in a common name, or if for any reason it 
appears expedient, the Court may by the order made for 
winding up such company, or by any subsequent order, direct 
that all such property real and personal, including all in- 
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terest, olaims, and rights into and out of property, real and 
personal, and inclnding things in action as may belong to or 
be vested in the company, or to or in any person or persons 
on trust for or on behalf of the company or any part of such 
property, is to vest in the official liquidator or official liqui- 
dators by his or their official name or names, and thereupon 
the same or such part thereof as may be specified in the 
order shall vest accordingly, and the official liquidator or 
official liquidators may, in his or their official name or names, 
or in such name or names and after giving such indemnity as 
the Court directs, bring or defend any actions, suits, or other 
legal proceeding relating to any property vested in him or 
them, or any actions, suits, or other legal proceedings neces- 
sary to be brought or defended for the purposes of effectually 
winding up the company and recovering the property 
thereof. 

204. The provisions made by* this part of the Act with Proyiiions 
respect to unr^stered companies shall be deemed to be made JJ ^^^ ^^^ 
in addition to and not in restriction of any provisions herein- comula- 
before contained with respect to winding up companies by ^*^' 
the Court, and the Court or official liquidator may, in addi- 
tion to anything contained in this part of the Act, exercise 
any powers or do any act in the case of unregistered compa- 
nies which might be exercised or done by it or him in wind- 
ing up companies formed under this Act ; but an unregis- 
tered company shall not, except in the event of its being 
wound up, be deemed to be a company under this Act, and 
then only to the extent provided by this part of this Act. 



PAET IX. 

Bepeal of Acts and temporary Provisions. 

205. After the commencement of this Act there shall be Repeal of 
repealed the several Acts specified in the first part of the ^^' 
third schedule hereto, with this qualification, that so much of 

the said Acts as is set forth in the second part of the said 
third schedule shall be hereby re-enacted and continue in 
force as if unrepealed. 

206. No repeal hereby enacted shall affect, Saring 
(I). Anything duly done under any Acts hereby repealed : <^^*'*»« •» 

to repeal. 
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(2.) The incorporation of any company registered under 

any Act hereby repealed : 
(3.) Any right or privilege acquired or liability incurred 

under any Act hereby repealed : 
(4.) Any penalty, forfeiture, or other punishment incnneil 
in respect of any offence against any Act hereby 
repealed : 
(5.) Table B. in the schedule annexed to the Joint Stodc 
Companies Act, 1856, or any part thereof, so far as 
the same applies to any company existing at ths 
time of the commencement of this Act. 
Saying of 207. Where previously to the commencement of this Act 
* r^Bef- *^ order has been made for winding up a company under any 
ings for Acts or Act hereby repealed, or a resolution has been passed 
winding £^j. -fueling up a company voluntarily, such company shall 
be wound up in the same manner and with the same inci- 
dents as if this Act were hot passed, and for the purposes of 
such winding-up such repealed Acts or Act shall be deemed 
to remain in fall force. 
Saving of 208. Where previously to the commencement of this Act 
deedi^"**^* any conveyance, mortgage, or other deed has been made in 
pursuance of any Act hereby repealed, such deed shall be of 
the same force as if this Act had not passed, and for the pur^ 
poses of such deed such repealed Act shall be deemed to 
remain in full force. 
Coropul- 209. Every insurance company completely registered 
scry regis- ^j^^^j. ^^ ^^^ passed in the eighth year of the reign of Her 

certain present Majesty, chapter one hundred and ten, intituled *' An 
companies. ^^^ ^^^ ^^^ Registration, Incorporation, and Regulation of 
Joint Stock Companies," shall on or before the Second day of 
November one thousand eight hundred and sixty-two, and 
every other company required by any Act hereby repealed to 
register under the said Joint Stock Companies Acts, or one of 
such Acts, and which has not so registered, shall, on or before 
the expiration of the thirty-first day from the commencement 
of this Act, register itself as a company under this Act in 
manner and subject to the regulations hereinbefore contained, 
with this exception, that no company completely registered 
under the said Act of the eighth year of the reign of Her 
present Majesty shall he required to deliver to the Registrar 
a copy of its deed of settlement ; and for the purpose of 
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enabling such insurance companies as are mentioned in this 
section to register nnder this Act, this Act shall be deemed to 
oome into operation immediately on the passing thereof; 
nevertheless the registration of such companies shall not have 
uij effect nntil the time of the commencement of this Act. 
No fees shall be charged in respect of the registration of any 
company required to register by this section. 

210. If any company required by the last section to Penalty on 

register nnder this Act makes default in complying with <^o™P»ny 

not r6flru~ 

the provisions thereof, then from and after the day upon taring. 
which such company is required to register under this Act, ^^7}^\r. 
until the day on which such company is registered under 
this Act (which it is empowered to do at any time), the 
following consequences shall ensue; (that is to say,) 

(1.) The company shall be incapable of suing either at law 

or in equity, but shall not be incapable of being 

made a defendant to a suit either at law or in 

equity: 

(2.) No dividend shall be payable to any shareholder in 

such company : 
(3.) Each director or manager of the company shall for 
each day during which the company so being in 
default carries on business incur a penalty not 
exceeding five pounds, and such penalty may be 
recovered by any person whether a shareholder or 
not in the company, and be applied by him to his 
own use : 
Nevertheless, such default shall not render the company so 
being in default illegal, nor subject it to any penalty or dis- 
ability, other than as specified in this section ; and registra- 
tion under this Act shall cancel any penalty or forfeiture, 
and put an end to any disability which any company may 
have incurred under any Act hereby repealed by reason of 
its not having registered under the said Joint Stock Compa- 
nies Acts, 1856, 1857, or one of them. 

211. Upon the application of the directors of any company Temporary 
registered under the Joint Stock Companies Acts as herein- P^^*' ^?^ 

^ * , . companies 

before defined, or any of them, made within one year after to change 
the date of the commencement of this Act, sanctioned by a '^tered 
resolution passed at an extraordinary general meeting, but 
subject to the restrictions hereinafter mentioned, the Board 
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of Trade shall have authority by their oertifioate in writmg 
to change the registered office of any snoh company from any 
one part of the United Kingdom of Qreat Britain and Irekmd 
to any other part thereof, and the registrar of Joint Stock 
Companies with whom the memorandum of registratioQ of 
such company has been registered shall, upon receipt of sach 
certificate, note in writing upon the margin or at the foot of 
the said memorandum the name of the place to which sodi 
registered office is to be transferred, and the day upon which 
such transfer is pursuant to such certificate to take place, 
and shall attach the certificate to the memorandum ; and the 
said registrar shall thereupon transmit to the r^atrar of 
Joint Stock Companies for that part of the United ELingdom 
to which the registered office is to be so transferred oopies of 
the said certificate and of the said memorandum of registra- 
tion so noted certified by him ; and the said registrar for the 
said last-mentioned part of the United Kingdom shall, upon 
receipt of such copies of certificate and memorandum, retain 
and register the same in like manner and on payment of the 
like fees to him as provided in the case of the registration of 
an original memorandum of registration, and thereupon the 
place of the registered office shall, from the said last-men- 
tioned registration and the said day mentioned in the said 
certificate, be the place mentioned as such on the said certifi- 
cate ; provided, however, that such change shall in nowise 
alter or affect anything theretofore done by the said company, 
or any of their rights or liabilities in respect thereof. 
Ristric- 212. The Board of Trade shall not issue their certificate in 

tionson pursuance of the foregoing section until they are satisfied 
certificate, that an advertisement of the intention of the company to 
apply to the Board of Trade for a certificate, with a declara- 
tion that all jmrties objecting thereto are forthwith to apply to 
the Board of Trade, has been published once at the least in each 
of four successive weeks in the newspapers following ; that is 
to say, in some newspaper circulating in the district where 
the registered office of the company is situate, and also if the 
company is registered in England in the London Otueite, if in 
Ireland in the Dublin Gazette^ if in Scotland in the EdMmrgh 
Gazette, nor until the said Board are satisfied that the objec- 
tions, if any, that may be urged against the issue of such 
certificate are groundless. 
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FIEST SCHEDULE. 



TABLE A. 



RseULATIONB FOB MaNAGEMEKT OF A OOMPAHY LIMITED BT ShABES. 

Shares, 

(1.) If several peraons are registered as joint holders of any share, 
any one of such persons may give efifectual receipts for any dividend 
payable in respect of sach share. 

(2.) Every member shall, on payment of one shilling, or such less 
sum as the company in general meeting may prescribe, be entitled to a 
certificate, under the common seal of the company, specifying the share 
or shares held by him, and the amount paid up thereon. 

(3.) If such certificate is worn out or lost, it may be renewed, on 
payment of one shilling, or such less sum as the company in general 
meeting may prescribe. 

Calls on Shares. 

(4.) The directors may from time to time make such calls upon the 
members in respect of all moneys unpaid on their shares as they think 
fit, provided that twenty-one days' notice at least is given of each 
call, and each member shall be liable to pay the amount of calls 
so made to the persons and at the times and places appointed by the 
directors. 

(5.) A call shall be deemed to have been made at the time when 
the resolution of the directors authorizing such call was passed. 

(6.) If the call payable in respect of any share is not paid before or 
on the day appointed for payment thereof, the holder for the time being 
of such share shall be liable to pay interest for the same at the rate of 
five pounds per cent, per annum from the day appointed for the 
payment thereof to the time of the actual payment. 

(7.) The directors may, if they think fit, receive from any member 
willing to advance the same all or any part of the moneys due upon the 
shares held by him beyond the sums actually called for ; and upon the 
moneys so paid in advance, or so much thereof as from time to time 
exceeds the amount of the calls then made upon the shares in respect 
of which such advance has been made, the company may pay interest 
at such rate as the member paying such sum in advance and the 
directors agree upon. 

Trantfers qf Shares, 

(8.) The instrument of transfer of any share in the company shall 
be executed both by the transferor and transferee, and the tranaferur 
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shall be deemed to remain a holder of such share until the name of the 
traDsferee is entered in the register book in respect thereof. 

(9.) Shares in the company shall be transferred in the following 
form: — 

I, A. B., of in consideration of the sum of 

pounds paid to me by C. D. of do hereby transfer 

to the said C. D. the share [or shares] numbered stand- 

ing in my name in the boolm of the company, to 

hold unto the said C. D., his executors, administnUon, and 
assigns, subject to the several conditions on which I held the 
same at the time of the execution hereof; and I the said C D. 
do hereby agree to take the said share [or shares] subject to the 
same conditions. As witness our hands, the 
day of 
(10.) The company may decline to register any transfer of aharsi 
made by a member who is indebted to them. 

(11.) The transfer books shall be closed during the fourteen days 
immediately preceding the ordinary general meeting in each year« 

Transmission of Shares, 

(12.) The executors or administrators of a deceased member shall 
be the only persons recognised by the company as having any title to 
his share. 

(13.) Any person becoming entitled to a share in consequence of the 
death, bankruptcy, or insolvency of any member, or in consequence of 
the marriage of any female member, may be registered as a member 
upon such evidence being produced as may from time to time be 
required by the company. 

(14.) Any person who has become entitled to a share in consequence 
of the death, bankruptcy, or insolvency of any member, or in conao- 
quence of the marriage of any female member, may, instead of being 
registered himself, elect to have some person to be named by him 
registered as a transferee of such share. 

(15.) The person so becoming entitled shall testify such election by 
executing to his nominee an instrument of transfer of such share. 

(16.) The instrument of transfer shall be presented to the company, 
accompanied with such evidence as the directors may require to prove 
the title of the transferor, and thereupon the company shall register the 
transferee as a member. 

Forfeiture of Shares, 

(17.) If any member fails to pay any call on the day appointed for 
payment thereof, the directors may at any time thereafter, during such 
time as the call remains unpaid, serve a notice on him, requiring him 
to pay such call, together with interest and any expenses that may 
have accrued by reason of such nonpayment. 

(18.) The notice shall name a further day oil or before which such 
call, and all interest and expenses that have accrued by reason of such 
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nonpayment, are to be paid. It shall also name the place where pay- 
ment is to be made (the place so named being either the registered 
office of the company or some other place at which calls of the com- 
pany are usually made payable). The notice shall also state that in 
the event of nonpayment at or before the time and at the place ap- 
pointed the shares in respect of which such call was made will be liable 
to be forfeited. 

(19.) If the requisitions of any such notice as aforesaid are not com- 
plied with, any share in respect of which such notice has been given 
may at any time thereafter, before payment of all calls, interest, and 
expenses due in respect thereof, has been made, be forfeited, by a 
resolution of the directors to that effect. 

(20.) Any share so forfeited shall be deemed to be the property of 
the company, and may be disposed of in such manner as the company 
in general meeting thinks fit. 

(21.) Any member whose shares have been forfeited shall notwith- 
standing be liable to pay to the company all calls owing upon such 
shares at the time of the forfeiture. 

(22.) A statutory declaration in writing, that the call in respect of 
a share was made and notice thereof given, and that default in payment 
of the call was made, and that the forfeiture of the share was made by 
a resolution of the directors to that effect, shall be sufficient evidence 
of the facts therein stated, as against all persons entitled to such share, 
and such declaration and the receipt of the company for the price of 
such share, shall constitute a good title to such share, and a certificate 
of proprietorship shall be delivered to a purchaser, and thereupon he 
shall be deemed the holder of such share discharged from all calls due 
prior to such purchase, and he shall not be bound to see to the applica- 
tion of the purchase-money, nor shall his title to such share be affected 
by aoy irregularity in the proceedings in reference to such sale. 

Conversion of Shares into Stock, 

(23.) The directors may, with the sanction of the company pre- 
viously given in general meeting, convert any paid-up shares into 
stock. 

(24.) When any shares have been converted into stock, the several 
holders of such stock may thenceforth transfer their respective interests 
therein, or any part of such interests, in the same manner and subject 
to the same regulations as and subject to which any shares in the 
capital of the company may be transferred, or as near thereto as 
circumstances admit. 

(25.) The several holders of st(>ck shall be entitled to participate in 
the dividends and profits of the company according to the amount of 
their respective interests in such stock ; and such interests shall, in 
proportion to the amount thereof, confer on the holders thereof respec- 
tively the same privileges and advantages for the purpose of voting at 
meetings of the company, and for other purposes, as would have been 
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company, shall be sufficient evidence of the &ct, without proof of the 
number or proportion of the votes recorded in favour of or against such 
resolution. 

(43.) If a poll is demanded by five or more membera it shall be 
taken in such manner as the chairman directs, and the result of such 
poll shall be deemed to be the resolution of the company in genend 
meeting. In the case of an equality of votes at any general meeting 
the chairman shall be entitled to a second or casting vote. 

Votes of Memhers. 

(44.) Every member shall have one vote for every share up to ten ; 
he shall have an additional vote for every five shares beycmd the first 
ten shares up to one hundred, and an additional vote for every ten 
* shares beyond the first hundred shares. 

(45.) If any member is a lunatic or idiot he may vote by his com- 
mittee, curator bonis, or other legal curator. 

(46.) If one or more persons are jointly entitled to a share or shares, 
the member whose name stands first in the register of members as one 
of the holders of such share or shares, and no other, shall be entitled to 
vote in respect of the same. 

(47.) No member shall be entitled to vote at any general meeting 
unless all calls due from him have been paid, and no member shall be 
entitled to vote in respect of any share that he has acquired by transfer 
at any meeting held after the expiration of three months from the regia- 
tration of the company, unless he has been possessed of the share in 
respect of which he claims to vote for at least three months previously 
to the time of holding the meeting at which he proposes to vota 

(48.) Votes may be given either personally or by proxy. 

(49.) The instrument appointing a proxy shall be in writing, under 
the hand of the appointor, or if such appointor is a corporation, under 
their common seal, and shall be attested by one or more witness or 
witnesses : no person shall be appointed a proxy who is not a member 
of the company. 

(50.) The instrument appointing a proxy shall be deposited at the 
registered office of the company not less than seventy-two hours before 
the time for holding the meeting at which the person named in such 
instrument proposes to vote, but no instrument appointing a proxy 
shall be valid after the expiration of twelve months from the date of 
its execution. 

(51.) Any instrument appointing a proxy shall be in the following 
form : — 

Company Limited. 

I of in the county of being a member of the 

Company Limited, and entitled to vote \pr Votes], hereby 

appoint of as my proxy, to vote for me and on my behalf 

at the [ordinary or extraordinary, as the case may be"} general meeting 
of the company to be held on the day of , and at any 
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adjournment thereof \pr^ at any meeting of the company that may be 
held in the year ]. 

As witness my hand, this day of 

Signed by the said in the presence of 

Directors, 

(52.) The number of the directors and the names of the first direc- 
tors, shall be determined by the subscribers of the memorandum of 
association. 

(53.) Until directors are appointed the subscribers of the memoran- 
dum of association shall be deemed to be directors. 

(54.) The future remuneration of the directors, and their remunera- 
tion for senrices performed previously to the first general meeting, shall 
be determined by the company in general meeting. 

Powers of Directors. 

(55.) The business of the company shall be managed by the directors, 
who may pay all expenses incurred in getting up and registering the 
company, and may exercise all such powers of the company as are not 
by the foregoing Act, or by these articles, required to be exercised by 
the company in general meeting, subject nevertheless to any regula- 
tions of these articles, to the proYisions of the foregoing Act, and to 
sQch regulations, being not inconsistent with the aforesaid regulations 
or provisions, as may be prescribed by the company in general meeting ; 
but no regulation made by the company in general meeting shall in- 
validate any prior act of the directors which would have been valid if 
such regulation had not been made. 

(56.) The continuing directors may act notwithstanding any vacancy 
in their body. 

Disqudlifioation of Directors, 

(57.) The office of director thall be vacated, — 

If he holds any other office or place of profit under the 

company: 
If he becomes bankrupt or insolvent : 
If he is concerned in or participates in the profits of any 
contract with the company : 
But the above rules shall be subject to the following exceptions : that 
no director shall vacate his office by reason of his being a member of 
any company which has entered into contracts with or done any work 
for the company of which he is director ; nevertheless he shall not vote 
in respect of such contract or work ; and if he does so vote his vote 
shall not be counted. 

Rotoition of Directors. 

(58.) At the first ordinary meeting after the registration of the com- 
pany the whole of the directors shall retire from office ; and at the first 



304 THE COMPANIES ACT, 1862. 

ordinary meeting in every subflequent year one third of the direefeOTB 
for the time being, or if their number is not a multiple of three, then 
the number nearest to one-third, shall retire from office. 

(59.) The one-third or other nearest number to retire dorlDg the first 
and second years ensuing the first ordinary meeting of the company 
shall, unless the directors agree amoug themselves, be determined by 
ballot : in every subsequent year the one-third or other nearest number 
who have been longest in office shall retire. 

(60.) A retiring director shall be re-eligible. 

(61.) The company at the general meeting at which any directors 
retire in manner aforesaid shall fill up the vacated offices by electing a 
like number of persons. 

(62.) If at any meeting at which an election of directors ought to 
take place the places of the vacating directors are not filled up, the 
meeting shall stand adjourned till the same day in the next week, at 
the same time and place ; and if at such adjourned meeting the places 
of the vacating directors are not filled up, the vacating directors, or 
such of them as have not had their places filled up, shall continue in 
office until the ordinary meeting in the next year, and so on from time 
to time until their places are filled up. 

(63.) The company may from time to time, in general meeting, 
increase or reduce the number of directors, and may also determine in 
what rotation such increased or reduced number is to go out of office. 

(64.) Any casual vacancy occurring in the board of dlrectore may be 
filled up by the directors, but any person so chosen shall retain his 
office so long only as the vacating director would have retained the 
same if no vacancy had occurred. 

(65.) The company, in general meeting, may, by a special resolution, 
remove any director before the expiration of his period of office, and 
may by an ordinary resolution appoint another person in his stead ; 
the person so appointed shall hold office during such time only as the 
director in whose place he is appointed would have held the same if he 
had not been removed. 

Proceedings of Directors, 

(66.) The directors may meet together for the despatch of business, 
adjourn and otherwise regulate their meetings as they think fit, and 
determine the quorum necessary for the transaction of business: 
questions arising at any meeting shall be decided by a majority of 
votes : in case of an equality of votes the chairman shall have a second 
or casting vote : a director may at any time summon a meeting of the 
directors. 

(67.) The directors may elect a chairman of their meetings, and 
determine the period for which he is to hold office ; but if no such 
chairman is elected, or if at any meeting the chairman is not present at 
the time appointed for holding the same, the directors present shall 
choose some one of their number to be chairman of such meeting. 
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(68.) The directors may delegate any of their powers to committees 
consistiDg of such member or members of their body as they think fit : 
any committee so formed shall, in the exercise of the powers so dele- 
gated, conform to any regulations that may be imposed on them by the 
directors. 

(69.) A committee may elect a chairman of their meetings : if no 
such chairman is elected, or if he is not present at the time appointed 
for holding the same, the members present shall choose one of their 
number to be chairman of such meeting. 

(70.) A committee may meet and adjourn as they think proper: 
Questions arising at any meeting shall be determined by a majority of 
▼otes of the members present ; and in case of an equality of votes the 
chairman shall have a second or casting vote. 

(71.) All acts done by any meeting of the directors, or of a com- 
mittee of directors, or by any person acting as a director, shall, not- 
withstanding that it be afterwards discovered that there was some 
defect in the appointment of any such directors or persons acting as 
aforesaid, or that they or any of them were disqualified, be as valid as 
if every such person had been duly appointed and was qualified to be a 
director. 

Dividends, 

(72.) The directors may, with the sanction of the company in general 
meeting, declare a dividend to be paid to the members in proportion to 
their shares. 

(73.) No dividend shall be payable except out of the profits arising 
from the business of the company. 

(74.) The directors may, before recommending ai^ dividend, set 
ande out of the profits of the company such sum as they think proper 
as a reserved fund to meet contingencies, or for equalising dividends, or 
for repairing or maintaining the works connected with the business of 
the company, or any part thereof; and the directors may invest the 
sum so set apart as a reserved fund upon such securities as they may 
select. 

(75.) The directors may deduct from the dividends payable to any 
member all such sums of money as may be due from him to the com- 
pany on account of calls or otherwise. 

(76.) Notice of any dividend that may have been declared shall be 
given to each member in manner hereinafter mentioned ; and all divi- 
dends unclaimed for three years after having been declared may be 
forfeited by the directors for the benefit of the company. 

(77.) No dividend shall bear interest as against the company. 

Accounts, 

(78.) The directors shall cause true accounts to be kept, — 
Of the stock-in-trade of the company ; 

X 
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Of the sums of money received and expended by the comptny, 
and the matter in respect of which such reoeipt and expen- 
diture takes place ; and. 
Of the credits and liabilities of the company : 
The books of account shall be kept at the registered office of the com- 
pany, and, subject to any reasonable restrictions as to the time and 
manner of inspecting the same, that may be imposed by the company 
in general meeting, shall be open to the inspection of the memben 
during the hours of business. 

(79.) Once at the least in every year the directors shall lay before 
the company in general meeting a statement of the income and expen- 
diture for the past year, made up to a date not more than three months 
before such meeting. 

(80.) The statement so made shall show, arranged under the most 
convenient heads, the amount of gross income, distinguishing the 
several sources from which it has been derived, and the amount of 
gross expenditure, distinguishing the expense of the establishment, 
salaries, and other like matters: Every item of expenditure £urly 
chargeable against the year's income shall be brought into acootmt, so 
that a just balance of profit and loss may be laid before the meeting ; 
and in cases where any item of expenditure which may in fidmess be 
distributed over several years has been incurred in any one year the 
whole amount of such item shall be stated, with the addition of the 
reasons why only a portion of such expenditure is charged against the 
income of the year. 

(81.) A balance sheet shall be made out in every year, and laid 
before the company in general meeting, and such balance sheet shall 
contain a summary of the property and liabilities of the company 
arranged under the heads appearing in the form annexed to this Table» 
or as near thereto as circumstances admit. 

(82.) A printed copy of such balance sheet shall, seven days pre 
viuusly to such meeting, be served on every member in the manner in 
which notices are hereinafter directed to be served. 



Avdit, 

(83.) Once at the least in every year the accounts of the company 
shall be examined, and the correctness of the balance sheet ascertained, 
by one or more auditor or auditors. 

(84.) The first auditors shall be appointed by tbe directors : subse- 
quent auditors shall be appointed by the company in general meeting. 

(85.) If one auditor only is appointed, all the provisions herein con- 
tained relating to auditors shall apply to him. 

(86.) The auditors may be members of the company ; but no person 
is eligible as an auditor who is interested otherwise than as a member 
in any transaction of the company ; and no director or other officer of 
the company is eligible during his continuance in office. 



APPENDIX IL 307 

(87.) The election of auditors shall he made hy the compaDy at 
their ordinary meeting in each year. 

(88.) The remuneration of the first anditors shall he fixed hy the 
directors ; that of suhsequent auditors shall he fixed hy the company 
in general meeting. 

(89.) Any auditor shall he re-eligihle on his quitting office. 

(90.) If any casual vacancy occurs in the office of any auditor ap« 
pointed hy the company, the directors shall forthwith call an extra- 
ordinary general meeting for the purpose of supplying the same. 

(91.) If no election of auditors is made in manner aforesaid the 
Board of Trade may, on the application of not less than five members 
of the company, appoint an auditor for the current year, and fix the 
remuneration to be paid to him hy the company for his services. 

(92.) Every auditor shall he supplied with a copy of the balance 
sheet, and it shall be his duty to examine the same, with the accounts 
and vouchers relating thereto. 

(93.) Every auditor shall have a list delivered to him of all books 
kept by the company, and shall at all reasonable times have access to 
the books and accounts of the company : he may, at the expense of the 
company, employ accountants or other persons to assist him in inves- 
tigating such accounts, and he may in relation to such accounts 
examine the directors or any other officer of the company. 

(94.) The auditors shall make a report to the members upon the 
balance sheet and accounts, and in every such report they shall state 
whether, in their opinion, the balance sheet is a full and fair balance 
sheet containing the particulars required by these regulations, and 
properly drawn up so as to exhibit a true and correct view of the state 
of the company's affairs, and in case they have called for explanations 
or information from the directors, whether such explanations or infor- 
mation have been given by the directors, and whether they have been 
satisfactory ; and such report shall be read, together with the report of 
the directors, at the ordinary meeting. 

Notices, 

(95.) A notice may be served by the com^ny upon any member 
either penonally or by sending it through the poet in a prepaid letter 
addressed to such member at his registered place of abode. 

(96.) All notices directed to be given tu the members shall, with 
respect to any share to which persons are jointly entitled, be given to 
whichever of such persons is named fir«t in the register of members ; 
and notice so given shall be sufficient notice to all the holders of such 
share. 

(97.) Any notice, if served by post, shall be deemed to have been 
served at the time when the letter containing the same would be deli- 
vered in the ordinary courbe of the post ; and in proving such service 
it shall be sufficient to prove that the letter containing the notices was 
properly addressed and put into the post office. 

X 2 
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TABLE B. 

Table of Fees to be paid to the REGitrrBAB op Joint Stock Com- 
panies BY A Company having a Capital divided into Shares. 



For registration of a company whose nominal capital does 

not exceed £2000, a fee of ,. .... 

For registration of a company whose nominal capital exceeds 
£2000 the above fee of £2, with the following additional 
fees, regulated according to the amount of nominal capital ; 
(that is to say), £ ». d. 

For every £1000 of nominal capital, or part 
of £1000, after the first £2000, up to 

£5000 10 

For eveiy £1000 of nominal capital, or part 
of £1000, after the first £5000, up to 

£100,000 5 

For every £1000 of nominal capital, or part 
of £1000, after the first £100,000 ..010 

For registration of any increase of capital made after the 
first registration of the company, the same fees per £1000, 
or part of a £1000, as would have been pajrable if such 
increased capital had formed part of the original capital 
at the time of registration. 
Provided that no company shall be liable to pay in respect 
of nominal capital, on registration or afterwards, any 
greater amount of fees than £50, taking into account in 
the case of fees payable on an increase of capital after 
registration the fees paid on registration. 
For registration of any existing company, except such com- 
panies as are by this Act exempted from payment of fees 
in respect of registration under this Act, the same fee as 
is charged for registering a new company. 
For registering any document hereby required or authorized 
to be registered, other than the memorandum of asso- 
daition .• .. .. .. ■• .. •• 

For making a record of any fact hereby authorized or re- 
quired to be recorded by the Registrar of Companies, a 

160 01 .. .* •• •• •• •• •• 



£ s. d. 
2 



5 



5 
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TABLE C. 
Table of Fees to be paid to the Rboistbab of Joiht Stogk Gom- 

PANIEB BT A GOMPANT NOT HAYINa A CAPITAL DIVIDED IHTO ShABBS. 

£ i. <2. 

For registration of a company whose number of members, 
as stated in the articles of association, does not exceed 20 2 

For registration of a company whose number of members, 
as stated in the articles of association, exceeds 20, but does 
not exceed 100 6 

For registration of a company whose number of members, 
as stated in the articles of association, exceeds 100, but is 
not stated to be unlimited, the above fee of £5, with an 
additional 5s. for every 50 members or less number than 
50 members after the first 100. 

For registration of a company in which the number of 
members is stated in the articles of association to be un- 
limited, a fee of .. .. .. .. .. .. 20 

For registration of any increase on the number of members 
made after the registration of the company in respect of 
every 50 members, or less than 50 members, of such 
increase .. .. •. .. .. .. ..060 

Provided that no one company shall be liable to pay on the 
whole a greater fee than £20 in respect of its number of 
members, taking into account the fee paid on the first 
registration of the company. 

For registration of any existing company, except such com- 
panies as are by this Act exempted from payment of fees 
in respect of registration under this Act, the same fee as 
is charged for registering a new company. 

For registering any document hereby required or authorized 
to be registered, other than the memorandum of asso- 
ciation .. .. .. .. •• •• .^060 

For making a record of any fact hereby authorized or re- 
quired to be recorded by the Registrar of Companies, a 
fee of •• •• .. .. .. .. ..060 
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FORM D. 

FoBM OF Statement befebbed to in Fabt III. of the Aot. 

* The capital of the company is , divided into shares of 

each. 

The number of shares issued is 

Galls to the amount of pounds per share have been made, 

under which the sum of pounds has been received. 

The liabilities of the company on the first day of January (or July) 
were, — 
Debts owing to sundry [wrsons by the company : 

On judgment, £ 

On specialty, £ 

On notes or bills, £ 

On simple contracts, £ 

On estimated liabilities, £ 
llie assets of the company on that day were, — 

Government securities [stating them\ £ 

Bills of exchange and promissory notes, £ 

Gash at the bankers, £ 

Other securities, £ 

* If the company has no capital divided into shares the portion of the state- 
ment relating to capital and shares must be omitted. 



SECOND SCHEDULE. 



FORM A. 
Mbmobandum of Association of a Gompant luiitbd bt Shabbs. 

Ist-. The name of the company is " The Eastern Steam Packet Gom- 
pany, Limited." 

2nd. The register(>d office of the company will be situate in England. 

3rd. The objects for which the company is established are, "the 
conveyance of passengers and goods in ships or boats between such 
places as the company may from time to time determine, and the doing 
all such other things as are incidental or conducive to the attainment 
of the above object." 

4th. The liability of the members is limited. 

5th. The capital of the company is two hundred thousand pounds, 
divided into one thousand sharae of two hundred pounds each. 
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Ws, the several perRons whose names and addresses are imbscribed, 
are desirous of being formed into a company, in porsuanoe of this 
memorandum of association, and we respectively agree to take the 
number of shares in the capital of the company set opposite oar 
respective names. 







Number of 


Names, Addresses, and Descriptions of Subscribers. 


Shares taken 
by each 






Subscriber. 


" 1. John Jones of in the comity of 


Mei^ 




chant .. .. .. .. •. 




200 


'* 2. John Smith of in the county of 




25 


" 3. Thomas Green of in the county of 




30 


'* 4. John Thompson of in the county of 




40 


" 5. Caleb White of in the county of 




15 


" 6. Andrew Brown of in the county of 




5 


" 7. Cassar White of in the county of 


• • 


10 


Total shares taken 


325 



Dated the 22nd day of November, 1861. 
Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 



FORM B. 

Memorandum akd Abticles of Association op a Ck)MPANT limited 
BT Guarantee, and not having a Capital divided into Shares. 

Memorandum of Association, 

Ist. The name of the company is "The Mutual London Marine 
Association, Limited." 

2nd. The registered office of the company will be situate in England. 

3rd. The objects for which the company is established are, ''the 
mutual insurance of ships belonging to members of the company, and 
the doing all such other things as are incidental or conducive to the 
attainment of the above objects.'* 

4th. Every member of the company imdertakes to contribute to the • 
assets of the company in the event of the same being wound up during 
the time that he is a member, or within one year afterwards, for pay- 
ment of the debts and liabilities of the company contracted before the 
time at which he ceases to be a member, and the costs, charges, and 
expenses of winding up the same, and for the adjustment of the rights 
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of the oontributories amongst themselves, such amount as may be 

required not exceeding ten pounds. 

Wk, the several persons whose names and addresses are subscribed, are 

desirous of being formed into a company, in pursuance of this 

memorandum of association. 

Names, Addresses, and Descriptions of Subscribers. 



" 1. John Jones of in the county of Merchant. 

" 2. John Smith of in the county of 

" 3. Thomas Green of in the county of 

" 4. John Thompson of in the county of 

" 5. Caleb White of in the county of 

" 6. Andrew Brown of in the county of 

" 7. Gassar White of in the county of 

Dated the 22nd day of November, 1861. 
Witness to the above signatures, 

A.6., No. 13, Hute Street, Glerkenwell, Middlesex. 



Abtiolto of Association to aocompant pkegbdinq Memobaitduii 

OF Association. 

(1.) The company, for the purpose of registration, is declared to 
consist of five hundred members. 

(2.) The directors hereinafter mentioned may, whenever the business 
of the association requires it, register an increase of members. 

Definition of MemberB, 

(3.) Every person shall be deemed to have agreed to become a member 
of the company who insures any ship or share in a ship in pursuance of 
the regulations hereinafter contained. 

Oeneral Meetings. 

(4.) The first general meeting shall be held at such time, not being 
more than three months after the incorporation of the company, and at 
feuch place, as the directors may determine. 

(5.) Subsequent general meetings shall be held at such time and 
place as may be prescribed by the company in general meeting ; and if 
no other time or place is prescribed, a general meeting shall be held on 
the first Monday in February in every year, at such place as may be 
determined by the directors. 

(6.) The above-mentioned general meetings shall be called ordinary 
meetings ; all other general meetings shall be called extraordinary. 

(7.) The directors may, whenever they think fit, and they shall, upon 
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a requisitioQ made in writing by any five or more members, oonveoe 
an extraordinary general meeting. 

(8.) Any requisition made by the members sball express the object 
of the meeting proposed to be called, and shall be left at the registered 
office of the company. 

(9.) Upon the receipt of such requisition the directors shall forthwith 
proceed to convene a general meeting : if they do not proceed to con- 
vene the same within twenty-one days from the date of the requisition, 
the requisitionists, or any oUier five members, may themselves oonveoe 
a meeting. 

Froceedings at General Meetings. 

(10.) Seven days' notice at the least, specifying the place, the day, 
and the hour of meeting, and in case of special business the general 
nature of such business, shall be given to the members in manner 
hereinafter mentioned, or in such other manner, if any, as may be pre- 
scribed by the company in general meeting; but the non-receipt of 
such notice by any member shall not invalidate the proceedinga at any 
general meeting. 

(11.) All business shall be deemed special that is transacted at an 
extraordinary meeting, and all that is transacted at an ordinary meeting, 
with the exception of the consideration of the accounts, balance sbeeii, 
and the ordinary report of the directors. 

(12.) No business shall be transacted at any meeting except the 
declaration of a dividend, unless a quorum of members is present at the 
commencement of such business ; and such quorum shall be ascertained 
as follows : that is to say, if the members of the company at che time 
of the meeting do not exceed ten in number, the quorum shall be five ; 
if they exceed ten there shall be added to the above quorum one for 
every five additional members up to fifty, and one for every ten addi- 
tional members after fifty, with this limitation, that no quorum shall 
in any case exceed thirty. 

(13.) If within one hour from the time appointed for the meeting a 
quorum of members is not present, the meeting, if convened upon the 
requisition of the members, shall be dissolved : In any other case it 
shall stand adjourned to the same day in the following week at the same 
time and place ; and if at such adjourned meeting a quorum of members 
is not present, it shall be adjourned sine die. 

(14.) The chairman (if any) of the directors shall preside as chairman 
at every general meeting of the company. 

(15.) If there is no such chairman, or if at any meeting he is not 
present at the time of holding the same, the members present sball 
choose some one of their number to be chairman of such meeting. 

(16.) The chairman may, with the consent of the meeting, adjourn 
any meeting from time to time and from place to place, but no business 
shall be transacted at any adjourned meeting other than the business 
left unfinished at the meeting from which the adjournment took plaoe. 
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(17.) At any general meeting, unless a poll is demanded by at least 
five members, a declaration by the chairman that a resolution has been 
carried, and an entry to that effect in the book of proceedings of the 
company, shall be snfiBcient evidence of the fact, without proof of the 
number or proportion of the votes recorded in &vour of or against such 
resolution. 

(18.) If a poll is demanded in manner aforesaid, the same shall be 
taken in such manner as the chairman directs, and the result of such 
poll shall be deemed to be the resolution of the company in general 
meeting. 

Votes of Members, 

(19.) Every member shall have one vote and no more. 

(20.) If any member is a lunatic or idiot he may vote by his com- 
mittee, curator bonis, or other legal curator. 

(21.) No member shall be entitled to vote at any meeting unless all 
moneys due from him to the company have been paid. 

(22.) Votes may be given either personally or by proxies : A proxy 
shall be appointed in writing under the hand of the appointor, or if 
such appointor is a corporation, under its common seal. 

(23.) No person shall be appointed a proxy who is not a member, 
and the instrument appointing him shall be deposited at the registered 
office of the company not less than forty-eight hours before the time 
of holding the meeting at which he proposes to vote. 

(24.) Any instrument appointing a proxy shall be in the following 

form: — 

Company Limited. 

of in the county of being a member of the 

Company, Limited, hereby appoint of as my proxy, to vote 

for me and on my behalf at the [ordinary or extraordinary, cm the case 

may 5e] general meeting of the company to be held on the day 

of , and at any adjournment thereof to be held on the day 

of next [oTf at any meeting of the company that may be held in 

the year ]. 

As witness my hand, this day of 

Signed by the said in the presence of 

Directors. 

(25.) The number of the directors, and the names of the first direc- 
tors, shall be determined by the subficribers of the memorandum of 
association. 

(26.) Until directors are appointed the subscribers of the memoran- 
dum of association shall for all the purposes of this Act be deemed to 
be directors. 

Powers of Directors, 

(27.) The business of the company shall be managed by the directors, 
who may ezeroise all such powers of the company as are not hereby 
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required to be exeroised by the company in general meeting ; bat no 
regulation made by the company in general meeting shall inyalidate 
any prior act of the directors which would have been valid if such 
regulation had not been made. 

Election of Directors. 

(28.) The directors shall be elected annually by the company in 
general meeting. 

Business of Company, 

[Here insert rules as to mode in which business of insurance is to be 

conducted,'] 

Accounts, 

(29.) The accounts of the company shall be audited by a committee 
of five members, to be called the audit committee. 

(80.) The first audit committee shall be nominated by the directors 
out of the body of members. 

(31.) Subsequent audit committees shall be nominated by the 
members at the ordinary general meeting in each year. 

(32.) llie audit committee shaU be supplied mth. a copy of the 
balance sheet, and it shall be their duty to examine the same with the 
accounts and vouchers relating thereta 

(33.) The audit committee shall have a list delivered to them of all 
books kept by the company, and they shall at all reasonable times 
have access to the books and accounts of the company : they may, at 
the expense of the company, employ accountants or other persons to 
assist them in investigating such accounts, and they may in relation 
to such accounts examine the directors or any other officer of the 
company. 

(34.) The audit committee shall make a report to the members upon 
the balance sheet and accounts, and in every such report they shall 
state whether in their opinion the balance sheet is a full and fair 
balance sheet, containing the particulars required by these regulations 
of the company, and properly drawn up, so as to exhibit a true and 
correct view of the state of the company's afiairs, and in case they have 
called for explanation or information from the directors, whether such 
explanations or information have been given by the directors, and 
whether they have been satisfactory, and such report shall be read 
together with the report of the directors at the ordinary meeting. 

Notices. 

(35.) A notice may be served by the company upon any member 
either personally, or by sending it through the post in a prepaid letter 
addressed to such member at his registered place of abode. 

(36.) Any notice, if served by post, shall be deemed to have beea 
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served at the time when the letter containing the same would he deli- 
vered in the ordinary course of the post ; and in proving such service 
it shall he sufficient to prove that the letter containing the notice was 
properly addressed, and put into the post office. 

Winding up. 

(37.) The company shall be wound up voluntarily whenever an 
extraordinary resolution, as defined by the (Companies Act, 1862, is 
passed requiring the company to be wound up voluntarily. 

Names, Addresses, and Descriptions of Subscribers. 



" 1. John Jones of in the county of Merchant. 

" 2. John Smith of in the county of 

" 3. Thomas Green of in the county of 

" 4. John Thompson of in the county of 

" 5. Caleb White of in the county of 

" 6. Andrew Brown of in the county of 

" 7. CsBsar White of in the county of 

Dated the 22nd day of November, 1861. 
Witness to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 



FORM 0. 

Memorandum and Articles of Association of a Company umitid 
bt guarantbe, and having a capital diyidbd into shares. 

Memorandum of Association, 

1st. The name of the company is '' The Highland Hotel Company, 
Limited." 

2nd. The registered ofiBce of the company will be situate in Scotland. 

3rd. The objects for which the company is established are "the 
facilitating travelling in the Highlands of Scotland, by providing hotels 
aud conveyances by sea and by land for the accommodation of travel- 
lers, and the doing all such other things as are incidental or conducive 
to the attainment of the above object.** 

4th. Every member of the company undertakes to contribute to the 
assets of the company in the event of the same being wound up during 
the time that he is a member, or within one year afterwards, for pay- 
ment of the debts and liabilities of the company, contracted before the 
time at which he ceases to be a member, and the costs, charges, and 
expenses of winding up the same and for the adjustment of the rights 
of the contributories amongst themselves, such amount as may be 
required not exceeding twenty pounds. 
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We, the several persons whose names and addresses are subscribed, 
are desirous of being formed into a company, in pursuance of this 
memorandum of association. 

Names, Addresses, and Descriptions of Subscribers. 



" 1. John Jones of 
" 2. John Smith of 
" 3. Thomas Green of 
" 4. John Thompson of 
« 5. Caleb White of 
6. Andrew Brown of 



in the county of 
in the county of 
in the county of 
in the county of 
in the county of 

in the county of 
in the county of 



Merchant. 



" 7. Osar White of 

Dated the 22nd day of November, 1861. 
Witoesit to the above signatures, 

A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 

Articles of Association to accompany preceding Memorandum of 

Association, 

1. The capital of the company shall consist of five hundred thousand 
pounds, divided into five thousand shares of one hundred pounds each. 

2. The directors may, with the sanction of the company in general 
meeting, reduce the amount of shares. 

3. The directors may, with the sanction of the company in general 
meeting, cancel any shares belonging to the company. 

4. All the articles of Table A. shall be deemed to be incorporated 
with these articles, and to apply to the company. 

Wb, the several persons whose names and addresses are subscribed, 
agree to take the number of shares in the capital of the company set 
opposite our respective names. 





Number of 


Names, Addresses, and Description of Subscribers. 


Shares taken 
by each 




Subscriber. 


" 1. John Jones of in the county of 


200 


** 2. John Smith of in the county of 


25 


" 3. Thomas Green of in the county of 


30 


" 4. John Thompson of in the county of 


40 


•* 5. Caleb White of in the coimty of 


15 


** 6. Andrew Brown of in the county of 


5 


" 7. Caesar White of in the county of 


10 


Total shares taken 


325 



Dated the 22nd day of November, 1861. 
Witness to the above signatures, 
A.B., No. 13, Hute Street, Clerkenwell, Middlesex. 
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FORM D. 

Memorandum and Art[cle8 of Absogiation op an unlimited (Com- 
pany HAVING A Capital diyidbd into Shares. 

Mevnorandwrn of AssocicUion. 

Ist. The Dame of the company is "The Patent Stereotype Com- 
pany." 

2nd. The registered office of the company will be situate in England. 

3rd. llie objects for which the company is established are "the 
working of a patent method of founding and casting stereotype plates, 
of which method John Smith, of London, is the sole patentee." 

We, the several persons whose names are subscribed, are desirous of 
beinc; formed into a company, in pursuance of this memorandum of 
association. 

Names, Addresses, and Description of Subscribers. 



" 1. John Jones of in the county of Merchant. 

** 2. John Smith of in the county of 

" 3. Thomas Green of in the county of 

" 4. John Thompson of in the county of 

•• 5. Caleb White of in the county of 

" 6, Andrew Brown of in the county of 

" 7. Abel Brown of in the county of 

Dated 22nd day of November, 1861. 

Witness to the above signatures, 

A.B., No. 20, Bond Street, Middlesex. 



Ariides of Association to accompany the preceding Memorandum of 

Association. 

Capital of the Company. 

The capital of the company is two thousand pounds, divided into 
twenty shares of one hundred pounds each. 

Application of Table A. 

All the articles of Table A. shall be deemed to be incorporated with 
these articles, and to apply to the company. 
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Wb, the several persons whose names and addresses are snbsoribed, 
agree to take the number of shares in the capital of the company set 
opposite our respective names. 



Names, Addresses, and Description of Subscribers. 



C( 

u 
u 
i( 
i( 
i( 
« 



1. John Jones of 

chant . . . 

2: John Smith of 

3. Thomas Green of 

4. John Thompson of 

5. Caleb White of 

6. Andrew Brown of 

7. Abel Brown of 



in the county of Mer- 



in the county of 
in the county of 
in the county of 
in the county of 

in the county of 
in the coimty of 



Total shares taken 



Number of 
Shares taken 

by 
Sabseribers. 



1 
5 
2 
2 
3 
4 
1 



18 



Dated the 22nd day of November, 1861. 
Witness to the above signatures, 

A.B., No. 20, Bond Street, Middlesex. 



APPENDIX II. 



321 



O 



<s 



o 

< 

9 



23 

04 

I 

9 

1 



I" 

a 

O 
1^ 



o 

•s 

3 



I 

5 



Q 



3 



o 

.a 

I 



o 



«^ 



.a 



2 II 



g P S P 

3 8 o 
3 d o o 

'11 



11 133 



'oaO'< 






i 



CO 

h 
O 

g 






2 

CO « 



ii 

as 



§ ^ 



o ••* 



S' 



9 S 



.s 



f5 



u 









3 § 



^^■s 






d 
o 

'■S 

i. 



u 
O 






9 . 

1=^ 



CO 



fl « »« a S 



o « 






322 



THE COMPANIES ACT, 1862. 



FORM F. 

LlOSNOB TO HOLD LaNBS. 

The Lords of the Oommittee of Privy Council appdnted for the con- 
sideration of matters relating to trade and foreign plantations hereliy 
license the Association, Limited, to hold the lands heiennder 

described [insert description of lands']. The conditions of this licence 
are [insert conditions^ if any]. 



THIRD SCHEDULE. 



FIRST PART. 



Date and Chapter of Act. 



21 & 22 Geo. 3, c. 46.. 
(Parliament of Ireland) 

7 & 8 Vict. c. 110 .. 

7 & 8 Vict. c. Ill .. 



7 & 8 Vict. c. 113 

8 & 9 Vict. c. 98 



9 & 10 Vict. c. 28 . 

9 & 10 Vict. c. 75 . 

10 & 11 Vict, a 78 . 



11 & 12 Vict. c. 45 .. 



12 & 13 Vict. c. 108 .. 



Title of Act 



An Act to promote Trade and ManufactnrBS 
by r^ulating and encouraging Partner- 
ships. 

An Act for the Registration, Incorporation, 
and Regulation of Joint Stock Companies. 

An Act for facilitating the winding up the 
Affairs of Joint Stock Companies imable 
to meet their pecuniary Engagements. 

An Act to regulate Joint Stock Banks in 
England. 

An Act for facilitating the winding up the 
Affairs of Joint Stock Companies in Ire- 
land unable to meet their pecuniary En- 
gagements. 

An Act to facilitate the Dissolution of certain 
Railway Companies. 

An Act to regulate Joint Stock Banks in 
Scotland and Ireland. 

An Act to amend an Act for the Registra- 
tion, Incorporation, and Regulation of 
Joint Stock Companies. 

An Act to amend the Acts for facilitating 
the winding up the Affairs of Joint Stock 
Companies unable to meet their pecxmiary 
Engagements, and also to facilitate the 
Dissolution and winding up of Joint Stock 
Companies and other Partnerships. 

An Act to amend the Joint Stock Com- 
panies Winding-up Act, 1848. 
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FIRST PART— can<»ntt«?. 



Date and Chapter of Act. 


Title of Act 


19 & 20 Vict c. 47 .. 

20 & 21 Vict c. 14 .. 
20 & 21 Vict c. 49 .. 
20 & 21 Vict c. 78 .. 

20 & 21 Vict c. 80 .. 

21 & 22 Vict c. 60 .. 

21 & 22 Vict a 91 .. 


An Act for the Incorporation and Regulation 
of Joint Stock Companies and other asso- 
ciations. 

An Act to amend the Joint Stock Companies 
Act, 1856. 

An Act to amend the Jjaw relating to Bank- 
ing Companies. 

An Act to amend the Act Seven and £ight 
Victoria, Chapter One hundred and eleven, 
for facilitating the windins: up the Affairs 
of Joint Stock Companies unable to meet 
their pecuniary Engac^ements, and also the 
Joint Stock Companies Winding-up Acts, 
1848 and 1849. 

An Act to amend the Joint Stock Companies 
Act, 1856. 

An Act to amend the Joint Stock Companies 
Acts, 1856 and 1857, and the Joint Stock 
Ranking Companies Act, 1857. 

An Act to enable Joint Stock Banking 
Oimpanies to be formed on the principle 
of Limited Liability. 



SECOND PART. 



7 & 8 Vict c. 113, s. 47. 

Every company of more than six persons established on the sixth Existing 
day of May, one thousand eight hundred and forty-four, for the purpose companies 
of carrying on the trade or business of bankers within the distance of ^ ^^^ *^* 
sixty-five miles from London, and not within the provisions of the Act ^^mz and 
passed in the session holden in the seventh and eighth years of the being sued 
reign of Her present Majesty, chapter one hundred and thirteen, shall 
have the same powers and privileges of suing and being sued in the 
name of any one of the public officers of such co-partnership as the 
nominal plaintiff, petitioner, or defendant on behalf of such copartner- 
ship ; and all judgments, decrees, and orders, made and obtained in 
any such suit may be enforced in like manner as is provided with 
respect to such companies carrying on the said trade or business at any 
place in England exceeding the distance of sixty-five miles firom London, 
under the provisions of an Act passed in the seventh year of the reign 
of King Gheoige the Fourth, chapter forty-six, intituled " An Act for 

y 2 
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the better regulatiDg co-partnershipe of certain bankers in England, 
and for amending so much of an Act of the thirty-ninth and fortieth 
years of the reign of His late Majesty King Qeorge the Third, intituled 
* An Act for establishing an agreement with the Governor and Com- 
pany of the Bank of England for advancing the sum of three millions 
towards the supply for the service of the year one thousand eight 
hundred/ as relates to the same," provided that sudi first-mentioned 
company shall make out and deliver from time to time to the Gommis- 
siooers of Stamps and Taxes the several accoxmts or returns required 
by the last-mentioned Act, and all the provisions of the last-redted 
Act as to such accounts or returns shall be taken to apply to the 
accounts or returns so made out and delivered by such first-mentioned 
companies as if they had been originally included in the provisions of 
the last-recited Act 

20 & 21 Vict c. 49, Part of Section XII. 

Power to Notwithstanding any tiling contained in any Act passed in the sesnon 

form bank- holden in the seventh and eighth years of the reign of Her present 

ing part- Majesty, chapter one hundred and thirteen, and intituled ^ An Act to 

of ten ^' regulate Joint Stock Banks in England," or in any other Act, it shall 

persons. be lawful for any number of persons, not exceeding ten, to carry on in 

partnership the business of banking, in the same manner and upon the 

same conditions in all respects as any company of not more than six 

persons could before the passing of this Act have carried on such 

business. 



APPENDIX IL 325 



THE COMPANIES ACT, 1867. 
30 & 31 Vict. c. 131. 

An Act to Amend *' The Companies Act, 1862." 

[20th August, 1867.] 

Be it enacted by the Queen's most excellent Majesty, by and 
with the advice and consent of the Lords Spiritual and Tem- 
poral, and Commons, in this present Parliament assembled, 
and by the authority of the same, as follows : 

Preliminaby. 

1. This Act may be cited for all purposes as ** The Com- short title. 
paniee Act, 1867." 

2. The Companies Act, 1862, is hereinafter referred to as Act to be 
" the Principal Act ;" and the principal-Act and this Act are ^"^^^^h 
hereinafter distinguished as and may be.cited for all purposes 25 & 26 
as " The Companies Acts, 1862 and 1867 ;"• and this Act shall ^»^*- <^- ®^- 
so far as is consistent with the tenor thereof, be construed as 

one with the principal Act ; and the expression *' this Act " 
in the principal Act, and any expression referring to the 
principal Act which occurs in any Act or other document, 
shall be construed to mean the principal Act as amended by 
this Act. 

3. This Act shall come into force on the First day of Cqmmence- 
September one thousand eight hundred and sixty-seven, ™®°' °^ 
which date is hereinafter referred to as the commencement of 

this Act. 

Unlimited Liability op Dirbctors. 

4. Where after the commencement of this Act a company Company 
is formed as a limited company under the principal Act, the ™*y ^•^^ 
liability of the directors or managers of such company, or the with 
managing director, may, if so provided by the memorandum "'*}j"'^ 
of association, be unlimited. 
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LUbilityof 5. The following modifications shall be made in the 
JjlJJ*^^' thirty-eighth section of the principal Act, with respect to the 
present, contributions to be required in the event of the winding-up 
lUbSitv is ^^ * limited company under the principal Act, fix>m any 
unlimited, director or manager whose liability is, in pursuance of this 
Act, unlimited : 
(1.) Subject to the provisions hereinafter contained, any 
such director or manager, whether past or present, 
shall, in addition to his liability (if any) to contri- 
bute as an ordinary member, be liable to contribute 
as if he were at the date of the commencement of 
such winding-up a member of an unlimited com- 
pany: 
(2.) No contribution required from any past director or 
manager who has ceased to hold such office for a 
period of one year or upwards prior to the com- 
mencement of the winding-up shall exceed the 
amount (if any) which he is liable to contribute as 
an ordinary member of the company : 
(3.) No contribution required from any past director or 
manager in respect of any debt or liability of the 
company contracted after the time at which he 
ceased to hold such office shall exceed the amount 
(if any) which he is liable to contribute as an ordi- 
nary member of the company : 
(4.) Subject to the provisions contained in the regulations 
of the company, no contribution required from any 
director or manager shall exceed the amount (if 
any) which he is liable to contribute as an ordinary 
member, unless the Court deems it necessary to 
require such contribution in order to satisfy the 
debts and liabilities of the company, and the costs, 
charges, and expenses of the winding-up. 
Director 6. In the event of the winding-up of any limited company, 

r^^-fJd^r *^® Court, if it think fit, may make to any director or 
bility may manager of such company whose liability is unlimited the 
haTc set-off game allowance by way of set-off as under the one hundred 

as under _« , «-i..-ia. 

sect. 101 of ^^d first section of the principal Act it may make to a contn- 
\r f ^^ftQ ^^*^^ where the company is not limited. 
N f to ^' ^^ *^y limited company in which, in pursuance of this 
be given to Act, the liability of a director or manager is unlimited, the 
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directors or managers of the company (if any), and the director on 
memter who proposes any person for election or appointment ^^f^^ 
to such office, shall add to such proposal a statement that the liability 
liability of the person holding such office will be unlimited, ^,^^ 
and the promoters, directors, managers, and secretary (if 
any) of such company, or one of them, shall, before such 
person accepts such office or acts therein, give him notice in 
writing that his liability will be unlimited. 

If any director, manager, or proposer, make default in add- 
ing such statement, or if any promoter, director, manager, 
or secretary make default in giving such notice, he shall be 
liable to a penalty not exceeding one hundred pounds, and 
shall also be liable for any damage which the person so 
elected or appointed may sustain from such default, but the 
liability of the person elected or appointed shall not be 
affected by such default. 

8. Any limited company under the principal Act, whether Existing 
formed before or after the commencement of this Act, may, ^*™* «„„ 

' •' ' company 

by a special resolution if authorised so to do by its regula- may, by 
tions, as originally framed or as altered by special resolution, '^jJItio- 
from time to time modify the conditions contained in its me- make lia- 
morandum of association so far as to render unlimited the Sj eJ^„ 
liability of its directors or managers, or of the managing unlimited. 
director ; and such special resolution shall be of the same 
validity as if it had been originally contained in the memo- 
randum of association, and a copy thereof shall be embodied 
in or annexed to every copy of the memorandum of association 
which is issued after the passing of the resolution, and any 
default in this respect shaU be deemed to be a default in 
complying with the provisions of the fifty-fourth section of 
the principal Act, and shall be punished accordingly. 

Reduction of Capital and Shares. 

9. Any company limited by shares may, by special resolu- Power to 
tion, so far modify the conditions contained in its niemo- f ***^^^°^ 
randum of association, if authorized so to do by its regulations capital. 
as originally framed or as altered by special resolution, as to 
reduce its capital : but no such resolution for reducing the 
capital of any company shall come into operation until an 
order of the Court is registered by the registrar of joint stock 
companies, as is hereinafter mentioned. 
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Company 10. The company shall, after the date of the paaring of 
u ^^ f^ any epecial resolution for reducing its capital, add to its 
daoed"to name, until such date as the Court may fix, the irords 
it. name .. ^^^ reduced," as the kst words in its name, and those 
limited words shall until such date be deemed to be part of the 
^" name of the company within the meaning of the principal 

Act. 
Company u. A company which has passed a special resolution for 
the*cSl^t*^ reducing its capital may apply to the Court by petition for 
for an an order confirming the reduction, and on the hearing of the 
firmhig^''" petition the Court if satisfied that with respect to every 
reduction, creditor of the company who under the provisions of this 
Act is entitled to object to the reduction, either his consent 
to the reduction has been obtained, or his debt or claim has 
been discharged or has determined, or has been secured as 
hereinafter provided, may make an order oonfirming the 
reduction on such terms and subject to such conditions as it 
deems fit. 
Definition 12. The expression *' the Court " shaU in this Act mean 
Coart. t^® Court which has jurisdiction to make an order for wind- 
ing-up the petitioning company, and the eighty-first and 
eighty-third sections of the principal Act shall be construed 
as if the tenn ''winding-up" in those sections included 
proceedings under this Act, and the Court may in any pro- 
ceedings under this Act make such order as to costs as it 
deems fit. 
Creditors 13, Where a company proposes to reduce its capital, every 
to*redac- Creditor of the company who at the date fixed by the Court 
tion, and is entitled to any debt or claim which, if that date were the 
objecting commencement of the winding-up of the company, would be 
creditors to admissible in proof against the company, shall be entitled to 
by Uie object to the proposed reduction, and to be entered in the 
Court. list of creditors who are so entitled to object. 

The Court shall settle a list of such creditors ; and for that 
purpose shall ascertain as far as possible, without requiring 
an application from any creditor, the names of such creditors 
and the nature and amount of their debts or claims, and may 
publish notices fixing a certain day or days within which 
creditors of the company who are not entered on the list are 
to claim to be so entered or to be excluded from the right of 
objecting to the proposed reduction. 
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14. Where a creditor whose name is entered on the list of Court maj 
creditors and whose deht or claim is not discharged or deter- ^th ^n- 
minedy does not consent to the proposed reduction, the Court sent of 
may (if it think fit) dispense with such consent, on the com- ggcurity ^^ 
pany securing the payment of the debt or claim of such being giren 
creditor by setting apart and appropriating, in such manner H^^ 

as the Court may direct, a sum of such amount as is herein- 
after mentioned ; (that is to say,) 
(1.) If the fall amount of the debt or claim of the creditor 
is admitted by the company, or, though not admitted, 
is such as the company are willing to set apart and 
appropriate, then the fall amount, of the debt or 
claim shall be set apart and appropriated : 
(2.) If the full amount of the debt or claim of the creditor 
is not admitted by the company, and is not such as 
the company are willing to set apart and appropri- 
ate, or if the amount is contingent or not ascer- 
tained, then the Court may, if it think fit, inquire 
into and adjudicate upon the validity of such debt 
or claim, and the amount for which the company 
may be liable in respect thereof, in the same manner 
as if the company were being wound up by the 
Court, and the amount fixed by the Court on such 
inquiry and adjudication shall be set apart and 
appropriated. 

15. The registrar of joint stock companies, upon the pro- Order and 
duction to him of an order of the Court confirming the^"J^Jj^ 
reduction of the capital of a company, and the delivery to tered. 
him of a copy of the order and of a minute (approved by the 
Court) showing with respect to the capital of the company, 

as altered by the order, the amount of such capital, the 
number of shares into which it is to be divided, and the 
amount of each share, shall register the order and minute, 
and on the registration the special resolution confirmed by 
the order so registered shall take effect. 

Notice of such registration shall be published in such 
manner as the Court may direct. 

The registrar shall certify under his hand the registration 
of the order and minute, and his certificate shall be conclusive 
evidence that all the requisitions of this Act with respect 
to the reduction of capital have been complied with, and 
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that the capital of the company is such as is stated in the 
minute. 
Minute to 16. The minute when registered shall be deemed to be 
of'meni^ substituted for the corresponding part of the memorandum 
nndvm of of association of the company, and shall be of the same 
associa ion. y^^^^^y ^j^^ subject to the same alterations as if it had been 
originally contained in the m^norandum of association ; and, 
subject as in this Act mentioned, no member of the company, 
whether past or present, shall be liable in respect of any 
share to any call or contribution exceeding in amount the 
difference (if any) between the amount which has been paid 
on such share and the amount of the share as fixed by the 
minute. 
Saying of 17, If any creditor who is entitled in respect of any debt 
creditor! ^^ claim to object to the reduction of the capital of a company 
who are under this Act is, in consequence of his ignorance of the 
proceed- proceedings taken with a view to such reduction, or of their 
inga. nature and effect with respect to his claim, not entered on 

the list of creditors, and after such reduction the company is 
unable, within the meaning of the eightieth section of the 
principal Act, to pay to the creditor the amount of such debt 
or claim, every person who was a member of the company at 
the date of the registration of the order and minute relating 
to the reduction of the capital of the company shall be liable 
to contribute for the payment of such debt or claim an 
amount not exceeding the amount which he would have been 
liable to contribute if the company had commenced to be 
wound up on the day prior to such registration ; and on the 
company being wound up the Court, on the application of 
such creditor, and on proof that he was ignorant of the pro- 
ceedings taken with a view to the reduction, or of their 
nature and effect with respect to his claim, may, if it think 
fit, settle a list of such contributories accordingly and make 
and enforce calls and orders on the contributories settled on 
such list in the same manner in all respects as if they were 
ordinary contributories in a winding-up ; but the provisions 
of this section shall not affect the rights of the contributories 
of the company among themselves. 
Copy of 18. A minute when registered shall be embodied in every 

li^fn^^"" oopy Of the memoraiidum of association issued after its legis- 
tration ; and if any compafiy makes default in complying 
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with the pToyisions of this section it shall incnr a penalty 
not exceeding one pound for each copy in respect of which 
snch default is made, and every director and manager of the 
company who shall knowingly and wilfully authorize or 
permit such default shall incur the like penalty. 

19. If any director, manager, or officer of the company Penalty on 
wilfully conceals the name of any creditor of the company ^^^^ J^ 
who is entitled to object to the proposed reduction, or wilfully QAme of 
misrepresents the nature or amount of the debt or claim of 

any creditor of the company, or if any director or manager 
of the company aids or abets in or is privy to any such 
concealment or misrepresentation as aforesaid, every such 
director, manager, or officer shall be guilty of a misdemeanor. 

20. The powers of making rules concerning winding-up Power to 
conferred by the one hundred and seventieth, one hundred ™^^e<i 
and seventy-first, one hundred and seventy-second, and one to making 
hundred and seventy-third sections of the principal Act cerSne*'*" 
shall respectively extend to making rules concerning matters matters in 
in which jurisdiction is by this Act given to the Court which " ^ ' 
has the power of making an order to wind up a company, 

and until such rules are made the practice of the Court 
in matters of the same nature shall, so far as the same is 
applicable, be followed. 

Subdivision of Shares. 

2L Any company Hmited by shares may by special reso- Sham may 
lution so far modify the conditions contained in its memo- -^^o sh rei 
randum of association, if authorized so to do by its regulations of smaller 
as originally framed or as altered by special resolution, as by *™ount. 
subdivision of its existing shares or any of them, to divide 
its capital, or any part thereof, into shares of smaller amount 
than is fixed by its memorandum of association. 

Provided, that in the subdivision of the existing shares the 
proportion between the amount which Ib paid and the amount 
(if any) which is unpaid on each share of reduced amount 
shall be the same as it was in the case of the existing share 
or shares from which the share of reduced amount is derived. 

22. The statement of the number and amount of the shares Special 
into which the capital of the company is divided, contained J^'be^'em- 
in every copy of the memorandum of association issued after bodied in 
the passing of any such special resolution, shall be in accord- ^™^ ^f 

association. 
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anoe with such resolution ; and any company whioh makes 
default in complying with the provifiions of this section shall 
incur a penalty not exceeding one pound for each copy in 
respect of which such default is made, and every director 
and manager of the company who knowingly or wilfully 
authorizes or permits such de&ult shall incur the like 
penalty. 

Associations not fob Profit. 

Special 23. Where any association is about to be formed under the 

pr^ions^ principal Act as a limited company, if it proves to the Board 
ciatioiu of Trade that it is formed for the purpose of promoting corn- 
formed for merce, art, science, religion, charity, or any other useful 
not of gain, object, and that it is the intention of such association to 
apply the profits, if any, or other income of the association in 
promoting its objects, and to prohibit the payment of any 
dividend to the members of the association, the Board of Trade 
may, by licence under the hand of one of the secretaries or 
assistant secretaries, direct such association to be registered 
with limited liability, without the addition of the word 
limited to its name, and such association may be registered 
accordingly, and upon registration shall enjoy all the privi- 
leges and be subject to the obligations by this Act imposed 
on limited companies, with the exceptions that none of the 
provisions of this Act that require a limited company to use 
the word limited as any part of its name, or to publish its 
name, or to send a list of its members, directors, or managers 
to the registrar, shall apply to an association so registered. 

The licence by the Board of Trade may be granted upon 
such conditions and subject to such regulations as the board 
think fit to impose, and such conditions and regulations shall 
be binding on the association, and may, at the option of the 
said board, be inserted in the memorandum and articles of 
association, or in both or one of such documents. 

Calls upon Shares. 

Company 24. Nothing contained in the principal Act shall be 

may hare deemed to prevent any company under that Act, if authorized 

fully paid by its regulations as originally framed or as altered by 

and others special resolution, from doing any one or more of the follow- 
no*. 

ing things ; namely, — 



APPENDIX IL 333 

(1.) Making arrangements on the issue of shares for a 
difference between the holders of such shares in the 
amount of calls to be paid, and in the time of pay- 
ment of such calls : 

(2.) Accepting from any member of the company who 
assents thereto the whole or a part of the amount 
remaining unpaid on any share or shares held by 
him, either in discharge of the amount of a call 
payable in respect of any other share or shares held 
by him or without any call having been made : 

(3.) Paying dividend in proportion to the amount paid up 
on each share in cases where a larger amount is paid 
up on some shares than on others. 

25. Every share in any company shall be deemed and Manner in 
taken to have been issued and to be held subject to the pay- J^^*^ ^^ 
ment of the whole amount thereof in cash, unless the same to be iuaed 
shall have been otherwise determined by a contract duly "'^ **• "* 
made in writing, and filed with the registrar of joint stock 
companies at or before the issue of such shares. 

Tbansfeb of Shabes. 

26. A company shall, on the application of the trans- Transfer 
feror of any share or interest in the company, enter in its ™*^^gj 
register of members the name of the transferee of such share at request 
or interest, in the same manner and subject to the same con- ^ ^^^^^^ 
ditions as if the application for such entry were made by the 
transferee. 

Shabe Warrants to Bearer. 

27. In the case of a company limited by shares, the com- Warrant of 
pany, if authorized so to do by its' regulations as originally ^/°***^,, 
framed or as altered by special resolution, and subject to the paid np 
provisions of such regulations, may, with respect to any share Y^^J^. 
which is fully paid up, or with respect to stock, issue under name of 
their common seal a warrant stating that the bearer of the l>«^i^- 
warrant is entitled to the share or shares or stock therein 
specified, and may provide, by coupons or otherwise, for the 
payment of the future dividends on the share or shares or 

stock included in such warrant, hereinafter referred to as a 
share warrant. 
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Effect of 

share 

warrant. 

Re-regis- 
tration of 
bearer of a 
share 
warrant 
in the 
register. 



Regula- 
tions of the 
company 
may make 
the bearer 
of a share 
warrant a 
member. 



Entries in 

register 

where 

share 

warrant 

issued. 



Particulars 
to be con- 
tained in 
annual 
summary. 



28. A share warrant shall entitle the bearer of snch war- 
rant to the shares or stock specified in it, and snch shares or 
stock may be transferred by the delivery of the share warrant. 

29. The bearer of a share warrant shall, subject to the 
regulations of the company, be entitled, on surrendering 
such warrant for cancellation, to have his name entered as a 
member in the register of members, and the company shall 
be responsible for any loss incurred by any person by reason 
of the company entering in its register of members the name 
of any bearer of a share warrant in respect of the shares 
or stock specified therein without the share warrant being 
surrendered and cancelled. 

30. The bearer of a share warrant may, if the regula- 
tions of the company so provide, be deemed to be a member 
of the company within the meaning of the principal Act, 
either to the fall extent or for such purposes as may be 
prescribed by the regulations : 

Provided that the bearer of a share warrant shall not be 
qualified in respect of the shares or stock specified in such 
warrant for being a director or manager of the company in 
cases where such a qualification is prescribed by the regula- 
tions of the company. 

31. On the issue of a share warrant in respect of any 
share or stock the company shall strike out of its register of 
members the name of the member then entered therein as 
holding such share or stock as if he had ceased to be a 
member, and shall enter in the register the following 
particulars : 

(1.) The fact of the issue of the warrant : 

(2.) A statement of the shares or stock included in the 
warrant, distinguishing each share by its number : 

(3.) The date of the issue of the warrant : 
And until the warrant is surrendered the above particulars 
shall be deemed to be the particulars which are required by 
the twenty-fifth section of the principal Act to be entered in 
the register of members of a company ; and on the surrender 
of a warrant the date of such surrender shall be entered as if 
it were the date at which a person ceased to be a member. 

32. After the issue by the company of a share warrant the 
annual summary required by the twenty-sixth section of the 
principal Act shall contain the following particulars, — the 
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total amount of shares or stock for which share warrants are 
outstanding at the date of the summary, and the total amount 
of share warrants which have been issued and surrendered 
respectively since the last summary was made, and the 
number of shares or amount of stock comprised in each 
warrant. 

33. There shall be charged on every share warrant a Stamps on 
stamp duty of an amount equal to three times the amount ^^^^ts 
of the fid valorem stamp duty which would be chargeable on 

a deed transferring the share or shares or stock specified in 
the warrant, if the consideration for the transfer were the 
nominal value of such share or shares or stock. 

34. Whosoever forges or alters, or offers, utters, disposes Penalties 
ot or puts off, knowing the same to be forged or altered, any ^J^^*** 
share warrant or coupon, or any document purporting to be ting 

a share warrant or coupon, issued in pursuance of this Act, ^^^^' 
or demands or endeavours to obtain or receive any share 
or interest of or in any company under the principal Act, or 
to receive any dividend or money payable in respect thereof^ 
by virtue of any such forged or altered share warrant, coupon, 
or document, purporting as aforesaid, knowing the same to 
be forged or altered, with intent in any of the cases afore- 
said to defraud, shall be guilty of felony, and being con- 
victed thereof shall be liable, at the discretion of the Court, 
to be kept in penal servitude for life or for any term not 
lees than five years, or to be imprisoned for any term not 
exceeding two yectrs, with or without hard labour, and with 
or without solitary confinement. 

35. Whosoever falsely and deceitfally personates an Penalties 
owner of any share or interest of or in any company, or ?^ PJJ^. 
of any share warrant or coupon issued in pursuance of this sonating 
Act, and thereby obtains or endeavours to obtain any such g^^^*** 
share or interest, or share warrant or coupon, or receives 

or endeavours to receive any money due to any such owner, 
as if such offender were the true and lawful owner, shall be 
guilty of felony, and being convicted thereof shall be liable, 
at the discretion of the Court, to be kept in penal servitude 
for life or for any term not less than five years, or to be 
imprisoned for any term not exceeding two years, with 
or without hard labour, and with or without solitary con- 
finement. 
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Penalties 36. Whosoever, without lawful authority or excuse, the 
en^aving P^oof whereof shall be on the party accused, engraves or 
plates, &c, makes upon any plate, wood, stone, or other material any 
share warrant or coupon purporting to be a share warrant 
or coupon issued or made by any particular company under 
and in pursuance of this Act, or to be a blank share warrant 
or coupon issued or made as aforesaid, or to be a part of such 
a share warrant or coupon, or uses any such plate, wood, 
stone, or other material for the making or printing any such 
share warrant or coupon, or any such blank share warrant 
or coupon, or any part thereof respectively, or knowingly 
has in his custody or possession any such plate, wood, stone, 
or other material, shall be guilty of felony, and being con- 
victed thereof shall be liable, at the discretion of the Court, 
to be kept in penal servitude for any term not exceeding 
fourteen years and not less than five years, or to be impri- 
Boned for any term not exceeding two /ears, with or witl^t 
hard labour, and with or without solitary confinement. 

Contracts. 

Contracts, 37. Contracts on behalf of any company under the prin- 
how made. q\^ ^q^ ^^^y \^ made as follows (that is to say) : 

(1.) Any contract which if made between private persons 
would be by law required to be in writing, and if 
made according to English law to be under seal, 
may be made on behalf of the company in writing 
under the common seal of the company, and such 
contract may be in the same manner varied or 
discharged: 

(2.) Any contract which if made between private persons 
would be by law required to be in writing, and 
signed by the parties to be charged therewith, may 
be made on behalf of the company in writing 
signed by any person acting under the express or 
implied authority of the company, and such 
contract may in the same manner be varied or 
discharged : 

(3.) Any contract which if made between private persons 
would by law be valid although made by parol 
only, and not reduced into writing, may be made 
by parol on behalf of the company by any person 
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aoting under the express or implied authority of 

the company, and suoh oontraot may in the same 

way be varied or discharged : 

And all contracts made according to the provisions herein 

contained shall be effectual in law, and shall be binding 

upon the company, and their successors and all other parties 

thereto, their heirs, executors, or administrators, as the case 

may be. 

38. Every prospectus of a company, and every notice Prospectus, 
inviting persons to subscribe for shares in any Joint Stock ^^JL 
Company, shall specify the dates and the names of the dates and 
parties to any contract entered into by the company, or the !?^f* **^ 
promoters, directors, or trustees thereof, before the issue of any con- 
such prospectus or notice, whether subject to adoption by ^^^^ ™**** 
the directors or the company, or otherwise ; and any issue of 
prospectus or notice not specifying the same shall be deemed *^^\ P'^ 

* ^ r ^ o spectus,«c. 

fraudulent on the part of the promoters, directors, and 
oflScers of the company knowingly issuing the same as 
regards any person taking shares in the company on the 
faith of such prospectus, unless he shall have had notice of 
such contract. 

Meetings. 

39. Every company formed under the principal Act after Company 
the commencement of this Act shall hold a general meeting J^^^^ 
within four months after its memorandum of association is within four 
registered ; and if such meeting is not held the company ^JT*^ • . 
shall be liable to a penalty not exceeding five pounds a day tration. 
for every day after the expiration of such four months until 

the meeting is held ; and every director or manager of the 
company, and every subscriber of the memorandum of asso- 
ciation, who knowingly authorizes or permits such de&ult, 
shall be liable to the same penalty. 



Winding-up. 

40. No contributory of a company under the principal Act Contribn- 
shall be capable of presenting a petition for winding up such *®^ "^J^ 
company unless the members of the company are reduced in fied to 
number to less than seven, or unless the shares in respect of P']^?^ 

, windiof^np 

which he is a contributory, or some of them, either were peution. 
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originally allotted to him or have been held by him, and 
registered in his name, for a period of at least six months 
during the eighteen months previously to the commencement 
of the winding-np, or have devolved upon him through the 
death of a former holder : 

Provided that where a share has during the whole or any 
part of the six months been held by or registered in the 
name of the wife of a contributory either before or after her 
marriage, or by or in the name of any trustee or trustees for 
such wife or for the contributory, such share shall for the 
purposes of this section be deemed to have been held by and 
registered in the name of the contributory. 
Winding- 41. Where the High Court of Chancery in England makes 
^'f rr^ to *^ order for winding-up a company under the principal Act, 
county it may, if it thinks fit, direct all subsequent proceedings to 
^^^^' be had in a county court held under an Act of the session of 
the ninth and tenth years of the reign of Her present 
Majesty, chapter ninety-five, and the Acts amending the 
same ; and thereupon such county court shall, for the purpose 
of winding-up the company, be deemed to be "the Court" 
within the meaning of the principal Act, and shall have, for 
the purposes of such winding-up, all the jurisdiction and 
powers of the High Court of Chancery. 
As to 42. If during the progress of a winding-up it is made to 

snit^frOTn app^M" to the High Court of Chancery that the same could be 
one county more conveniently prosecuted in any other county court, it 
another! s^^^ll be competent for the High Court of Chancery to 
transfer the same to such other county court, and thereupon 
the winding-up shall proceed in such other county court. 
Parties 43. If any party in a winding-up under this Act is dis- 

aggrieved satisfied with the determination or direction of a ludsre of a 

may •* ^ 

appeal. county court on any matter in such winding-up, such party 
may appeal from the same to the Vice-Chancellor named for 
that purpose by the Lord Chancellor by general order : Pro- 
vided that such party shall, within thirty days after such 
determination or direction, give notice of such appeal to the 
other party or his attorney, and also deposit with the regis- 
trar of the county court the sum of ten pounds as security 
for the costs of the appeal ; and the said Court of Appeal 
may make such final or other decree or order as it thinks fit, 
and may also make such order with respect to the costs of 
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the said appeal as sncli Court may tliink proper, and sncli 
orders shall be final. 

44. The connty court judges appointed or to be appointed Powers to 
by the Lord Chancellor from time to time to frame rules and ^J^ ^^ 
orders for regulating the practice of the Courts, and forms of Orders 
proceedings therein, under the thirty-second section of an ^ J 32 of 
Act passed in the nineteenth and twentieth years of the 19 & 20 
reign of Her present Majesty, chapter one hundred and ^ 'j^g 
eight, shall frame the rules and orders for regulating the 
practice of the county courts under this Act, and forms of 
proceedings therein, and from time to time may amend such 

rules, orders, and forms ; and such rules, orders, and forms, 
or amended rules, orders, and forms, certified under the hands 
of such judges or of any three or more of them, shall be sub- 
mitted to the Lord Chancellor, who may allow or disallow or 
alter the same, and so from time to time ; and the rules, 
orders, and forms, or amended rules, orders, and forms, so 
allowed or altered, shall from a day to be named by the Lord 
Chancellor be in force in every county court. 

45. The county court judges mentioned in the last section Scale of 
shall be empowered to frame a scale of costs and charcces to 5^** ^^ 

' ° framed by 

be paid to counsel and attorneys with respect to all proceed- the judges, 
ings in a winding-up under this Act, and from time to time 
to amend such scale ; and such scale or amended scale, certi- 
fied under the hands of such judges or any three or more of 
them, shall be submitted to the Lord Chancellor, who from 
time to time may allow or disallow or alter the same ; and 
the scale or amended scale so allowed or altered shall, from a 
day to be named by the Lord Chancellor, be in foroe in every 
county court. 

46 . The registrars and high bailiffs of the county courts Remnnera- 
shall be remunerated for the duties to be performed by them ****^ ?^ 

, registrars 

under this Act, by receiving, for their own use, such fees as and high 
may be from time to time authorized to be taken by any ^^i^^?* »»» 
orders to be made by the Commissioners of the Treasury, of com-, 
with the consent of the Lord Chancellor ; and the Commis- P'oi*** 
sioners of the Treasury are hereby authorized and empowered, 
with such consent as aforesaid, from time to time to make 
such orders: Provided that it shall be lawful for the said 
Commissioners, with the like consent as aforesaid, by an 
order to direct that after the date named in the order any 

z2 
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registrar or high bailiff shall, in lien of receiving such fees, 
be paid such fixed or fluctnating allowance as may in eacb 
case be thought just, and after such date the said fees shaU 
be accounted for and paid over by such registrar or high 
bailiff in such manner as may be directed in the order. 

Saving. 

Not to 47. Nothing in this Act contained shall exempt any coin- 

exempt pany from the second or third provisions of the one hundred 
from pro- and niuety-sixth section of the principal Act, restraining 
t^ri^L *^« alteration of any proviaion in any Act of Parliament oi 
25 & 26 Charter. 

Vict. c. 89. 
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THE COMPANIES ACT, 1877. 
40 & 41 Vict. c. 26. 

An Act to amend the Companies Acts of 1862 and 1867. 

[23rd July, 1877.] 



Whereas doubts Have been entertained whether the power 30 & 31 
given by the Companies Act, 1867, to a company of reducing J*^^ 
its capital extends to paid-up capital, and it is expedient to 
remove such doubts : 

Be it enacted by the Queen's most Excellent Majesty, by 
and with the advice and consent of the Lords Spiritual and 
Temporal, and Commons, in this present Parliament assem- 
bled, and by the authority of the same, as follows : 

1. This Act may be cited for all purposes as the Companies Short title. 
Act, 1877. 

2. This Act shall, so far as is consistent with the tenor Construe- 
thereof, be construed as one with the Companies Acts, 1862 25^2^''** 
and 1867, and the said Acts and this Act may be referred to Vict, a 89. 
as " The Companies Acts, 1862, 1867, and 1877." \4ct c ^31 

3. The word " capital " as used in the Companies Act, 1867, Comtrue- 
shall include paid-up capital; and the power to reduce Jjono^ 
capital conferred by that Act shall include a power to cancel and powen 
any lost capital, or any capital unrepresented by available to reduce 
assets, or to pay off any capital which may be in excess of ^ntained 
the wants of the company; and paid-up capital may be in 30 & 31 
reduced either with or without extinguishing or reducing c/131. 
the liability (if any) remaining on the shares of the com- 
pany, and to the extent to which such liability is not extin- 
guished or reduced it shall be deemed to be preserved not- 
withstanding anything contained in the Companies Act, 

1867. 

4. The provisions of the Companies Act, 1867, as amended AppHca- 
by this Act, shall apply to any company reducing its capital ^jgJo^^f*" 
in pursuance of this Act and of the Companies Act, 1867, as 30 & 31 
amended by this Act : ^*J** 

•^ c. 131. 

Provided that where the reduction of the capital of the 
company does not involve either the diminution of any 
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liability in respect of unpaid capital or the payment to any 
shareholder of any paid-up capital, 

(1.) The creditors of the company shall not, unless the 
Court otherwise direct, be entitled to object or 
required to consent to the reduction ; and 
(2.) It shall not be necessary before the presentation of 
the petition for confirming the reduction to add, 
^ and the Court may, if it thinks it expedient so to 
do, dispense altogether with the addition of the 
words ^*and reduced," as mentioned in the Com- 
panies Act, 1867. 
30 & 31 jn any case that the Court thinks fit so to do, it may 

c. 131. require the company to publish in such manner as it thinks 
fit the reasons for the reduction of its capital or such other 
information in regard to the reduction of its capital as the 
Court may think expedient with a view to give proper 
information to the public in relation to the reduction of its 
capital by a company, and, if the Court thinks fit, the causes 
which led to such reduction. 

The minute required to be registered in the case of reduc- 
tion of capital shall show, in addition to the other X)articular8 
required by law, the amount (if any) at the date of the regis- 
tration of the minute proposed to be deemed to have been 
paid up on each share. 
Power to 5, Any company limited by shares may so far modify the 

reduce 

capital bj Conditions contained in its memorandum of association, if 

the cancel- authorized so to do by its regulations as originally framed or 

unisaaed *® altered by special resolution, as to reduce its capital by 

shares. cancelling any shares which, at the date of the passing of 

such resolution, have not been taken or agreed to be taken 

by any person ; and the provisions of " The Companies Act, 

1867,'' shall not apply to any reduction of capital made in 

pursuance of this section. 

Reception 5. And wherefiw it is expedient to make provision for the 

of certified ,. ii .j e i.*i* i. i»» *• 

copies of reception as legal evidence of certificates of incorporation 
documents other than the original certificates, and of certified copies of 
etidwMje. ^^ extracts from any documents filed and registered under 
25 & 26 the Companies Acts, 1862 to 1877 : Be it enacted, that any 
30^& 31 certificate of the incorporation of any company given by the 
Vict. c. 131. registrar or by any assistant registrar for the time being 
^ 26. sI^U ^ received in evidence as if it were the original oerti- 
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ficate ; and any copy of or extract from any of the documents 
or part of the documents kept and registered at any of the 
offices for the registration of joint stock companies in Eng- 
land, Scotland, or Ireland, if duly certified to be a true copy 
under the hand of the registrar or one of the assistant regis- 
trars for the time being, and whom it shall not be necessary 
to prove to be the registrar or assistant registrar, shall, in 
all legal proceedings, civil or criminal, and in all cases what- 
soever, be received in evidence as of equal validity with the 
original document. 
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THE COMPANIES ACT,' 1879. 
42 & 43 Vict. c. 76. 

An Act to amend the Law with respect to the lAahility of Mernben 
of Banking and other Joint Stock Companies; and for other 
purposes, [15th August, 1879.] 

Be it enacted by the Queen's most Excellent Majesty, by 
and with the advice and consent of the Lords Spiritual and 
Temporal, and Commons, in this present Parliament assem- 
bled, and by the authority of the same, as follows : 
Short title. 1. This Act may be cited as the Companies Act, 1879. 

Vt^slnk^f ^' "^^^ ^^* ^^^^^ ^°* *PP^^ ^ *^® ^*^ of England. 
England. 3. This Act shall, so far as is consistent with the 

Act to be con- tenor thereof, be construed as one with the Companies 
25 & 26 Vict. Acts, 1862, 1867, and 1877, and those Acts together with 
c. 89, 30 & 31 this Act may be referred to as the Companies Acts, 1862 to 

Vict. c. 131, 

and 40 & 41 lol\9. 

Vict. c. 26. 4. Subject as in this Act mentioned, any company regis- 

Registration ^ ^ hefore or after the passing of this Act as an unlimited 

anew of com- . 

pan J. company may register under the Companies Acts, 1862 to 

^^9 ^306^ 31 ^®^^» ^^ * liDii^^ company, or any company already regis- 
Vict. c. 131. tered as a limited company may re-register under the provi- 

Vict. c. 76. The registration of an unlimited company as a limited 

company in pursuance of this Act shall not affect or prejudice 
any debts, liabilities, obligations, or contracts incurred or 
entered into by, to, with, or on behalf of such company prior 
to registration, and such debts, liabilities, contracts, and 
obligations may be enforced in manner provided by Part VII. 

25 & 26 Vict, of the Companies Act, 1862, in the case of a company regis- 

c- 89- tering in pursuance of that part. 

Reserve capital 5. An unlimited company may, by the resolution passed 

of company, y^y ^j^^ members when assentincc to rescistration as a limited 

how provided. "^ . 

25 & 26 Vict, company under the Companies Acts, 1862 to 1879, and for 
V'^t ^^31 ^^ *^® purpose of such registration or otherwise, increase the 
40 & 41 Vict, nominal amount of its capital by increasing the nominal 
c. 26. 42 & 43 amount of each of its shares. 

Vict. c. 76. 
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Provided always, that no part of such increased capital 
shall be capable of being called np, except in the event of 
and for the purposes of the company being wound np. 

And, in cases where no such increase of nominal capital 
may be resolved upon, an unlimited company may, by such 
resolution as aforesaid, provide that a portion of its uncalled 
capital shall not be capable of being called up, except in the 
event of and for the purposes of the company being wound up. 

A limited company may by a special resolution declare 
that any portion of its capital which has not been already 
called up shall not be capable of being called up, except iu 
the event of and for the purpose of the company being 
wound up ; and thereupon such portion of capital shall not 
be capable of being called up, except in the event of and for 
the purposes of the company being wound up. 

6. Section one hundred and eighty-two of the Companies 25 & 26 
Act, 1862, is hereby repealed, and in place thereof it is enacted ^^^^^^^' ^^* 
as follows : A bank of issue registered as a limited company, repealed, 
either before or after the passing of this Act, shall not be JM-i.J?% 
entitled to limited liability in respect of its notes ; and the bank of 
members thereof shall continue liable in respect of its notes J?^^* ^°.' 

f limited in 

in the same manner as if it had been registered as an un- respect of 
limited company ; but in case the general assets of the com- "**^®** 
pany are, in the event of the company being wound up in- 
sufficient to satisfy the claims of both the note-holders and 
the general creditors, then the members, after satisfying the 
remaining demands of the note-holders, shall be liable to 
contribute towards payment of the debts of the general cre- 
ditors a sum equal to the amount received by the note-holders 
out of the general assets of the company. 

For the purposes of this section the expression *' the general 
assets of the company " means the funds available for pay- 
ment of the general creditor as well as the note-holder. 

It shall be lawful for any bank of issue registered as a 
limited company to make a statement on its notes to the 
effect that the limited liability does not extend to its notes, 
and that the members of the company continue liable in 
respect of its notes in the same manner as if it had been 
registered as an unlimited company. 

7. (1.) Once at the least in every year the accounts of Audit of 
every banking company registered after the passing of this Janki^ ^^ 

companiM||fl 
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Aot as a limited company shall be examined by an anditoror 
auditors, who shall be elected annually by the company in 
general meeting. 

(2.) A director or officer of the company shall not be 
capable of being elected auditor of snch company. 

(3.) An auditor on quitting office shall be re-eligible. 

(4.) If any casual vacancy occurs in the office of any 
auditor the surviving auditor or auditors (if any) may act, 
but if there is no sarviving auditor, the directors shall forth- 
with call an extraordinary general meeting for the purpose 
of supplying the vacancy or vacancies in the auditorship. 

(5.) Every auditor shall have a list delivered to him of all 
books kept by the company, and shall at all reasonable times 
have access to the books and accounts of the company ; and 
any auditor may, in relation to such books and accounts, ex- 
amine the directors or any other officer of the company: 
Provided that if a banking company has branch banks 
beyond the limits of Europe, it shall be sufficient if the 
auditor is allowed access to such copies of and extracts from 
the books and accounts of any such branch as may have been 
transmitted to the head office of the banking company in the 
United Kingdom. 

(6.) The auditor or auditors shall make a report to the 
members on the accounts examined by him or them, and on 
every balance sheet laid before the company in general meet- 
ing during his or their tenure of office ; and in every such 
report shall state whether, in his or their opinion, the balance 
sheet referred to in the report is a full and fair balance sheet 
properly drawn up, so as to exhibit a true and correct view 
of the state of the company's affairs as shown by the books of 
the company ; and such report shall be read before the com- 
pany in general meeting. 

(7.) The remuneration of the auditor or auditors shall be 
fixed by the general meeting appointing such auditor or 
auditors, and shall be paid by the company. 
Signature 8. Every balance sheet submitted to the annual or other 
sheet *°^* meeting of the members of every banking company registered 
after the passing of this Act as a limited company shall be 
signed by the auditor or auditors, and by the secretary or 
manager (if any), and by the directors of the company, or 
three of such directors at the least. 
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9. On the registration, in pursuance of this Act, of a com- Applica- 
pany which has been already registered, the registrar shall 25^ 26 
make provision for closing the former registration of the Vict, c 89, 
company, and may dispense with the delivery to him of y.^^ 
copies of any documents with copies of which he was fur- c. 131, and 
nished on the occasion of the original registration of the yj^^ ^ ge. 
company ; but, save as aforesaid, the registration of such a 
company shall take place in the same manner and have the 25 & 26 » 
same effect as if it were the first registration of that company J^*^* ^j®^' 
under the Companies Acts, 1862 to 1879, and as if the provi- Vict, 
sions of the Acts under which the company was previously ^^^U 
registered and regulated had been contained in different Acts Vict. c. 26, 
of Parliament from those under which the company is y^f^ ^^^ 
registered as a limited company. 

10. A company authorized to register under this Act may Privileges 
register thereunder and avail itself of the privileges conferred ^^'^f^Li 
by this Act, notwithstanding any provisions contained in notwith- 
any Act of Parliament, royal charter, deed of settlement, »***»f "»« 
contract of copartnery, cost book, regulations, letters patent tion of 
or other instrument constituting or regulating the company. «>"P*n7- 
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THE COMPANIES ACT, 1880. 
43 Vict. c. 19. 

An Act to amend the Companies Acts of 1862, 1867, 1877, and 
1879. [24th March, 1880.] 

Be it enacted by the Queen's most Excellent Majesty, by and 
with the advice and consent of the Lords Spiritual and 
Temporal, and Commons, in this present Parliament as- 
sembled, and by the authority of the same, as follows : 
Short title. J, This Act may be cited for all purposes as the Companies 
Act, 1880. 
Construction of 2. This Act shall, SO far as is consistent with the tenor 
Vict, c 89. thereof, be construed as one with the Companies Acts, 1862, 
30 & 31 Vict. 1867, 1877, and 1879, and the said Acts and this Act may 
Vict. c. 26. 42 ^ referred to as the Companies Acts, 1862 to 1880. 
& 43 Vict. c. 76. 3, When any company has accumulated a sum of un- 
f rd™^* divided profits, which with the consent of the shareholders 
profits may may be distributed among the shareholders in the form of a 
be returned dividend or bonus, it shall be lawful for the company, by 
holders in special resolution, to return the same, or any part thereof, to 
reduction ^j^^ shareholders in reduction of the paid-up capital of the 

of paid-up , , , 

capital. company, the unpaid capital being thereby increased by a 
similar amount. The powers vested in the directors of 
making calls upon the shareholders in respect of moneys un- 
paid upon their shares shall extend to the amount of the 
unpaid capital as augmented by such reduction. 
No resolu- 4. No such special resolution as aforesaid shall take effect 
effe°ct\ill * ^^til a memorandum, showing the particulars required by 
particulars law in the case of a reduction of capital by order of the 
reSstered. ^^urt, shall have been produced to and registered by the 

registrar of Joint Stock Companies. 
Power to 5. Upon any reduction of paid-up capital made in pursu- 
hofder"^^ ance of this Act, it shall be lawful for any shareholder, or for 
within one any one or more of several joint shareholders, within one 
^^^^ month after the passing of iJie special resolution for such 
ing of^ reduction, to require the company to retain, and the company 
resolution g^^^jj retain accordingly, the whole of the moneys actually 



/ 
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paid upon tlie shares held by suoh person, either alone or to require 
jointly with any other person or persons, and which in con- ^JJ[P^^ 
sequence of such reduction, would otherwise be returned to moneys 
him or them, and thereupon the shares in respect of which JUJ^^g^^j 
the said moneys shall be so retained shall, in regard to the bj such 
payment of dividends thereon, be deemed to be paid up to P*™*"*- 
the same extent only as the shares on which payment as 
aforesaid has been accepted by the shareholders in reduction 
of their paid-up capital, and the company shall invest and 
keep invested the moneys so retained in such seourities 
authorized for investment by trustees as the company shall 
detennine, and upon the money so invested, or upon so much 
thereof as from time to time exceeds the amount of calls sub- 
sequently made upon the shares in respect of which such 
moneys shall have been retcdned, the company shall pay such 
interest as shall be received by them £rom time to time on 
such securities, and the amount so retained and invested 
shall be held to represent the future calls which may be made 
to replace the capital so reduced on those shares, whether the 
amount obtained on sale of the whole or such proportion 
thereof as represents the amount of any call when made, pro- 
duces more or less than the amount of such call. 

6. From and after such reduction of capital the company Company 
shall specify in the annual lists of members, to be made by *® *^^ 
them in pursuance of the twenty-sixth section of the Com- wmcu 
panies Act, 1862, the amounts which any of the shareholders f^*^'®' 
of the company shall have required the company to retain, haye re- 
and the company shaU have retained accordingly, in pursu- q^red 
ance of the fifth section of this Act, and the company shall retain 
also specify in the statements of account laid before any Qi^^er s. 5 ; 
general meeting of the company the amount of the undivided gJ^f. 
profits of the company which shall have been returned to the amonnta of 
shareholders in reduction of the paid-up capital of ther^,^^^^ 
company under this Act. . share- 

7. (1.) Where the registrar of Joint Stock Companies 25 ^26 
has reasonable cause to believe that a company, whether Vict. 3. 89. 
registered before or after the passing of this Act, is not diBrry- Power of 
ing on business or in operation, he shall send to the oompany t^^ri^ 
by post a letter inquiring whether the company is cJEurying names of 
on business or in operation. c^m^ea 

(2.) If the registrar does not within one month of send- off register. 
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ing the letter receive any answer thereto, he shall within 
fourteen days after the expiration of the month send to the 
company by post a registered letter referring to the first 
letter, and stating that no answer thereto has been received 
by the registrar, and that if an answer is not received to the 
second letter within one month from the date thereof, a notice 
will be published in the Gazette with a view to striking the 
name of the company off the register. 

(3.) If the registrar either receives an answer from the 
company to the effect that it is not carrying on business or 
in operation, or does not within one month after sending the 
second letter receive any answer thereto, the registrar may 
publish in the Gazette and send to the company a notice that 
at the expiration of three months from the date of that notice 
the name of the company mentioned therein will, unless 
cause is shown to the contrary, be struck off the register and 
the company will be dissolved. 

(4.) At the expiration of the time mentioned in the notice 
the registrar may, unless cause to the contrary is previously 
shown by such company, strike the name of such company off 
the register, and shall publish notice thereof in the Gazette^ 
and on the publication in the Gazette of such last-mentioned 
notice the company whose name is so struck off shall be dis- 
solved : Provided that the liability (if any) of every director 
managing officer, and member of the company shall con- 
tinue and may be enforced as if the company had not been 
dissolved. 

(5.) If any company or member thereof feels aggrieved by 
the name of such company having been struck off the register 
in pursuance of this section, the company or member may 
apply to the superior Court in which the company is liable to 
be wound up ; and such Court, if satisfied that the company 
was at the time of the striking off carrying on business or in 
operation, and that it is just so to do, may order the name of 
the company to be restored to the register, and thereupon 
the company shall be deemed to have continued in existence 
as if the name thereof had never been struck off; and the 
Court may by the order give such directions and make such 
provisions as seem just for placing the company and all other 
persons in the same position as nearly as may be as if the 
name of the company had never been struck off. 



APPENDIX 11. 351 

(6.) A letter or notice authorized or required for the pur- 
poses of this section to be sent to a company may be sent by 
post addressed to the company at its registered office, or, if no 
office has been registered, addressed to the care of some direc- 
tor or officer of the company, or if there be no director or officer 
of the company whose name and address are known to the 
registrar, the letter or notice (in identical form) may be sent 
to each of the persons who subscribed ihe memorandum of 
association, addressed to him at the address mentioned in 
that memorandum. 

(7.) In the execution of his duties under this section the 
registrar shall conform to any regulations which may be 
from time to time made by the Board of Trade. 

(8.) In this section the Gazette means, as respects com- 
panies whose registered office is in England, the London 
Gazette ; as respects companies whose registered office is in 
Scotland, the Edinburgh Gazette ; and as respects companies 
whose registered office is in Ireland, the Dublin Gazette, 



352 THE LAW OF JOINT STOCK COMPANIES. 



THE JOINT STOCK COMPANIES ARBANGEMENT 

ACT, 1870. 

33 & 34 Vict. c. 104. 

An Act to facilitate compromises and arrangements between cre- 
ditors and shareholders of Joint Stock and other eon^nies 
in liquidation. [lOtb Augnst, 1870.] 

Whereas it is expedient to amend the law relating to the 
liquidation of joint stock and other oompanies : 

Be it enacted by the Queen's most Excellent Majesty, bj 
and with the advice and consent of the Lords Spiritual and 
Temporal, and Commons^ in this present Parliament as- 
sembled, and by the authority of the same, as follows : 
Short title. 1. This Act may be cited as ** The Joint Stock Companies 

Arrangement Act, 1870." 
Where 2. Where any compromise or arrangement shall be pro- 

mise pro- posed between a company which is, at the time of the passing 
posed of this Act or afterwards, in the course of being wound up. 
Chancery either voluntarily or by or under the supervision of the 
may order Court, under the Companies Acts, 1862 and 1867, or either 
of credi- of them, and the creditors of such company, or any class of 
tors, &c. 8uch creditors, it shall be lawful for the Court, in addition 
as to such *o any other of its powers, on the application in a summary 
compro- way of any creditor or the liquidator, to order that a meeting 
of such creditors or class of creditors shall be summoned in 
such manner as the Court shall direct, and if a majority in 
number representing three-fourths in value of such creditors 
or class of creditors present either in person or by proxy at 
such meeting shall agree to any arrangement or compromise, 
such arrangement or compromise shall, if sanctioned by an 
order of the Court, be binding on all such creditors or class of 
creditors, as the case may be, and also on the liquidator and 
contributories of the said company. 
Interpreta- 3. The word *• Company " in this Act shall mean any 
company liable to be wound up under " The Companies Act, 

Act and 1862," 

AcrS^*^*' 4. This Act shall be read and construed as part of " The 
be read Companies Act, 1862.*' 

together. 
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THE SALE AND PURCHASE OP BANK SHARES 

ACT, 1867. 

30 Vict. c. 29. 

An Act to amend the Law in respect of the Sale and Purchase of 
Shares in Joint Stock Banking Companies. 

[17th June, 1867.] 

Whereas it is expedient to make provision for the preven- 
tion of contracts for the sale and purchase of shares and 
stock in Joint Stock Banking Companies of which the sellers 
are not possessed or over which they have no control : 

May it therefore please your Majesty that it may be 
enacted; and be it enacted by the Queen's most Excellent 
Majesty, by and with the advice and consent of* the Lords 
Spiritual and Temporal, and Commons, in this present 
Parliament assembled, and by the authority of the same : 

1. That all contracts, agreements, and tokens of sale and Contracta 
purchase which shall, from and after the first day of July ^^ *^p 
one thousand eight hundred and sixty-seven, be made or shares to 
entered into for the sale or transfer, or purporting to be for 7°* 4k 
the sale or ti ansfer, of any share or shares, or of any stock or iiuml>er8 
other interest, in any Joint Stock Banking Company in the ^■' ^^^^ 
United Kingdom of Great Britain and Ireland constituted are distin- 
under or regulated by the provisions of any Act of Parlia- ^"."i*^v*[* 
ment, Royal Charter, or Letters Patent, issuing shares or contract, 
stock transferable by any deed or written instrument, shall 
be null and void to all intents and purposes whatsoever, 
unless such contract, agreement, or other token shall set 
forth and designate in writing such shares, stock, or interest 
by the respective numbers by which the same are distin- 
guished at the making of such contract, agreement, or token 
on the register or books of such banking company as afore- 
said, or where there is no such register of shares or stock by 
distinguishing numbers, then unless such contract, agree- 
ment, or other token shall set forth the person or persons in 
whose name or names such shares, stock, or interest shall at 
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the time of making such contract stand as the registered 
proprietor thereof in the books of such banking company ; 
and every person, whether principal, broker, or agent, who 
shall wilfully insert in any such contract, agreement, or 
other token any false entry of such numbers, or any name or 
names other than that of the person or persons in whose 
name such shares, stock, or interest shall stand as aforesaid, 
shall be guilty of a misdemeanor, and be punished accord- 
ingly, and, if in Scotland, shall be guilty of an offence 
punishable by fine or imprisonment. 
Regiiiered 2. Joint Stock Banking Companies shall be bound to 
holden show their list of shareholders to any registered shareholder 
may lee during business hours, from ten of the clock to four of the 
^^- clock. 

Extent 3. This Act shall not extend to shares or stock in the 

of Act Bank of England or the Bank of Ireland. 
limited. 
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THE COMPANIES SEALS ACT, 1864. 

27 Vict. c. 19. 

An Act to enable Joint Stock Companies carrying on business in 
Foreign Countries to have Official Seals to he used in such 
Countries. [13th May 1864.] 

Whereas there have been and may be established in the 
United Kingdom companies whose business is to be carried 
on in countries not situate in the United Kingdom, and it 
is convenient and desirable that investments may be made, 
and mortgages, conveyances, and leases taken, and contracts 
and engagements entered into, on behalf of the company, in 
such countries, in the name of the company : Be it therefore 
enacted by the Queen^s most Excellent Majesty, by and with 
the advice and consent of the Lords Spiritual and Temporal, 
and Commons, in this present Parliament assembled, and by 
the authority of the same, as follows : 

1. This Act may be cited for all purposes as ** The Com- Short Title. 
panics Seals Act, 1864." 

2. Any company, under " The Companies Act, 1862," Power to 
whose objects require or comprise the transaction of business, «>™P*"**«" 
as hereinbefore mentioned, in foreign countries, may cause to official 
be prepared an official seal for and to be used in any place, *^^' 
district, or territory situate out of the United Kingdom in 
which the business of tlie company shall be carried on, and 

every such official seal may and shall be a fac-simile of 
or as nearly as practicable a fac-simile of the common seal of 
the company, with the exception that on the face thereof ^ 
shall be inscribed the name of each and every place, district, 
or territory in and for which it is to be used : Provided that 
it shall be lawful for any such company as aforesaid from 
time to time to break up and renew any official seal or seals, 
and to vary the limits within which it is intended to be used. 

3. Every company having or using any such official seal Power to 
as is authorized by this Act may from time to time, by any «>nap*oiei 
instrament or instruments in writing under the common agents 
seal of the company, empower any agent or agents specially »*>«>•<* *<> 
appointed for the purpose, or any local agent, board, com- 
mittee, manager, or commissioner appointed under the pro- 

2 A 2 M 
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visions of the articles of association of such company, in any 

place, district, or territory situate out of the United Kingdom 

where the business of the company shall for the time being 

be carried on, to affix such official seal to any deed, contract, 

or other instrument to which the company is or shall be 

made a party in such place, district, or territory, and no 

other order of the company or the board of directors thereof 

shall be necessary to authorize any such seal to be affixed to 

any deed, contract, or other instrument. 

As to the 4^ Every power granted under the last preceding section 

powers shall, as between the company^ their successors and assigns, 

granted q^ ^q ^^q hand, and the person or persons dealin&c with the 

under sect. i i . . . 

3 of this agent or agents, board, committee, manager, or commissioner 
^^^' named in the instrument conferring the power, and all 

parties claiming through or under such person or persons, on 
the other hand, continue in force during the period, if any, 
mentioned in the instrument conferring the power, or if no 
power be there mentioned then until notice of the revocation 
or determination of the power shall have been given to such 
person or persons as aforesaid. 
Person 5. Whenever any such official seal as aforesaid shall be 

seaf to^ affixed to any document, the person affixing the same shall, 
document by writing under his hand, and written on the document to 
the^da\e '^'^^^^^ *^® ^^^^ ^^7 hQ,vQ been affixed, certify the dat« when 
when so and the place where the same was affixed ; and any document 
affixed. ^ which any such seal shall have been duly affixed within 
the district or territory or place the name whereof is inscribed 
on such seal shall bind the company in the same way and to 
the same extent and have the same force and efifect as if it 
had been duly sealed with the common seal of the company. 
Companies 6. The powers given by this Act shall be exercised by 
exerdse ®^®^ companies only as are or shall be expressly authorized to 
powers of exercise the same by their articles of association, or a special 
^uthorized resolution passed according to the provisions of ** The Com- 
panies Act, 1862," and shall be exercised by such companies 
subject to any directions or restrictions in their articles of 
association or the special resolutions contained. 
Section 55 7^ Nothing in this Act contained shall operate to repeal 
Vict. c. 89 *^® provisions of the fifty-fifth section of ** The Companies 
not re- Act, 1862," but such section shall continue in force, and all 
^* * ' Acts done or to be done thereunder shall be as valid and 
efifectual as if this Act had not been passed. 
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GENERAL ORDER AND RULES 

UNDER 

The Companies Act, 1862. 



Tuesday^ the Wih day of November^ 1862 



The Right Honorable Richard Baron Westbury, Lord High 
Chancellor of Great Britain, with the advice and consent of 
the Right Honorable Sir John Romilly, Master of the Rolls, 
the Honorable the Vice-Chancellor Sir Richard Torin 
Rindersley, the Honorable the Vice-Chancellor Sir John 
Stuart, and the Honorable the Vice-Chancellor Sir William 
Page Wood, doth hereby in pursuance and execution of the 
powers given by the statute 25th and 26th Victoria, chapter 
89, and of all other powers and authorities enabling him in 
that behalf, order and direct in manner following : — 

Petition to wind-up Company. 

1. Every petition for the winding-up of any company by 
the Court, or subject to the supervision of the Court, shall be 
intituled in the matter of " The Companies Act, 1862," and 
of the company to which such petition shall relate, describing 
the company by its most usual style or firm. 

2. Every such petition shall be advertised seven clear days 
before the hearing, as follows : — 

(1.) In the case of a company whose registered office, or 
if there shall be no such office, then whose principal or last 
known principal place of business is or was situate within 
ten miles from Lincoln's Inn Hall, once in the London 
OazetUy and once at least in two London daily morning 
newspapers. 

(2.) In the case of any other company, once in the London 
Oazette, and once at least in two local newspapers oiioa- 
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lating in the district where Buoh registered office, or principal 
or last known principal place of business, as the case may be, 
of such company is or was situate. 

The advertisement shall state the day on which the peti- 
tion was presented, and the name and address of the peti- 
tioner, and of his solicitor and London agent (if any). 

3. Every such petition shall, unless presented by the com- 
pany, be served at the registered office (if any) of the company, 
and if no registered office, then at the principal or last known 
principal place of business, of the company, if any such can 
be found, upon any member, officer, or servant of the com- 
pany there, or in case no such member, officer, or servant can 
be found there, then by being left at such registered office 
or principal place of business, or by being served on sudi 
member or members of the company as the Court may 
direct ; and every petition for the winding-up of a company 
subject to the supervision of the Court, shall also be served 
upon the liquidator (if any) appointed for the purpose of 
winding-up the affairs of the company. 

4. Every petition for the winding-up of any company by 
the Court or subject to the supervision of the Court, shall be 
verified by an affidavit referring thereto, in the form or to 
the effect set forth in Form No. 2 in the third schedule 
hereto ; such affidavit shall be made by the petitioner, or by 
one of the petitioners, if more than one, or, in case the peti- 
tion is presented by the company, by some director, secretary, 
or other principal officer thereof; and shall be sworn after 
and filed within four days after the petition is presented, 
and such affidavit shall be sufficient prim&fcLcie evidence of 
the statements in the petition. 

5. Every contributory or creditor of the company shall be 
entitled to be furnished, by the solicitor to the petitioner, 
with a copy of the petition, within twenty-four hours after 
requiring the same, on paying at the rate of fourpence per 
folio of seventy-two words for such copy. 

Order to wind-up Company. 

6. Every order for the winding-up of a company by the 
Court, or subject to its supervision, shall, within twelve days 
afttjr the date thereof, be advertised by the petitioner once 
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in the " London Gazette/' and sliall be served npon such 
T)er8ons (if any) and in such manner as the Court may 
direct. 

7. A copy of every order for winding-up a company, 
certified to be a true copy thereof as passed and entered, 
shall be left by the petitioner at the chambers of the judge, 
within ten days after the same shall have been passed and 
entered, and in default thereof any other person interested in 
the winding-up may leave the same, and the judge may, if 
he thinks fit, give the carriage and prosecution of the order 
to such person. Upon such copy being left a summons shall 
be taken out to proceed with the winding-up of the company, 
and be served upon all parties who may have appeared upon 
the hearing of the petition. Upon the return of such 
summons, a time shall, if the judge think fit, be fixed for the 
appointment of an official liquidator, and for the proof of 
debts, and for the list of contributories to be brought in, and 
directions may be given as to the advertisements to be issued 
for all or any of such purposes, and generally as to the 
proceedings and the parties to attend thereon. The proceed- 
ings under the order shall be continued by adjournment, and 
when necessary, by further summons, and any such direction 
as aforesaid may be given, added to, or varied, at any sub- 
sequent time, as may be found necessary. 

OpnciAL Liquidator, 

8. The judge may appoint a person to the office of official 
liquidator without previous advertisement, or notice to any 
party, or fix a time and place for the appointment of an 
official liquidator, and may appoint or reject any person 
nominated at such time and place, and appoint any person 
not so nominated. 

9. When a time and place are fixed for the appointment of 
an official liquidator, such time and place shall be advertised 
in such manner as the judge shall direct, so that the first or 
only advertisement shall be published within fourteen days 
and not less than seven days before the day so fixed. 

10. Every official liquidator shall give security by enter- 
ing into a recognizance with two or more sufficient sureties, 
in such sum as the judge may approve ; and the judge may. 
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if he shall think fit, accept the security of any guarantee 
society estahlished by Charter or Act of Parliament in 
England, in lieu of the security of such sureties as aforesaid, 
or of any of them. 

11. The official liquidator shall be appointed by order: 
and unless he shall have given security, a time shall be fixe4 
by such order within which he is to do so ; and the ordtr 
shall fix the times or periods at which the official liquidator 
is to leave his accounts of his receipts and payments at the 
judge's chambers, and shall direct that all moneys to be 
received shall be paid into the Bank of England, imne- 
diately after the receipt thereof, to the account of the offidal 
liquidator of the company, and an account shall be opened 
there accordingly ; and an office oopy of the Order shall be 
lodged at the Bank of England. 

12. When an official liqiddator has given security pur- 
suant to the directions in the order appointing him, the 
same shall be certified by the chief clerk, as in the case 
of a receiver appointed in a cause, subject to giving 
security. 

13. The official liquidator shall, on each occasion of pass- 
ing his account, and also whensoever the judge may so 
require, satisfy the judge that his sureties are living, and 
resident in Great Britain, and have not been adjudged bank- 
rupt or become insolvent, and in default thereof he may be 
required to enter into fresh security within such time as 
shall be directed. 

14. Every appointment of an official liquidator shall be 
advertised, in such manner as the judge shall direct, imme- 
diately after he has been appointed, and has given security. 

15. Where it is desired to appoint provisionally an official 
liquidator, an application for that purpose may, at any time 
after the presentation of the petition for winding up the 
company, be made by summons, without advertisement or 
notice to any person unless the judge shall otherwise direct ; 
and such provisional official liquidator may, if the judge 
shall think fit, be appointed without security. 

16. In case of the death, removal, or resignation of an 
official liquidator, another shall be appointed in his room, in 
the same manner as directed in the case of a first appointment, 
and the proceedings for that purpose may be taken by such 
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party interested as may be authorised by the judge to take 
the same. 

17. The official liquidator shall, with all convenient speed 
after he is appointed, proceed to make up, continue, complete, 
and rectify the books of account of the company ; and shall 
provide and keep such books of account as shall be necessary, 
or as the judge may direct, for the purposes aforesaid, and 
for showing the debts and credits of the company, including 
a ledger which shall contain the separate accounts of the 
contributories, and in which every contributory shall be 
debited from time to time with the amount payable by him 
in respect of any call to be made as provided by the said Act 
and these rules. 

18. The official liquidator shall be allowed in his accounts, 
or otherwise paid, such salary or remuneration as the judge 
may from time to time direct, including any necessary 
employment of assistants or clerks by the official liquidator, 
to which regard shall be had ; and such salary or remunera- 
tion may either be fixed at the time of his appointment, or at 
any time thereafter, as the judge may think fit. Every 
allowance of such salary or remuneration, unless made at the 
time of his appointment, or upon passing an account, shall 
be made upon application for that purpose by the official 
liquidator, on notice to such persons (if any), and supported 
by such evidence as the judge shall require ; nevertheless, 
the judge may from time to time allow any sum he may 
think fit to the official liquidator, on account of the salary or 
remuneration to be thereafter allowed. 

19. The account of the official liquidator shall be left at 
the judge's chambers at the times directed by the order ap- 
pointing him, and at such other times as may from time {o 
time be required by the judge, and such accountn shall, 
upon notice to such parties (if any) as the judge shall direct, 
be passed and verified in the same manner as receivers' 
accounts. 

Proof of Debts. 

20. For the purpose of ascertaining the debts and claims 
due from the company, and of requiring the creditors to 
come in and prove their debts or claims, an advertisement 
shall be issued at such time as the judge shall direct ; and 
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such advertiseinent sliall fix a time for the creditors to send 
their names and addresses, and the particulars of their debts 
or claims, and the names and addresses of their solicitors (if 
any) to the official liquidator, and appoint a day for adjudi- 
cating thereon. 

21. The creditors need not attend upon the adjudication, 
nor prove their debts or claims, unless they are required to 
do so by notice from the official liquidator ; but upon such 
notice being given, they are to oome in and prove their debts 
or claims within a time to be therein specified. 

22. The official liquidator shall investigate the debts and 
claims sent in to him, and ascertain, so feir as he is able, which 
of such debts and claims are justly due from the oompany ; 
and he shall make out and leave at the chambers of the judge, 
a list of all the debts and claims sent in to him, distin- 
guishing which of the debts and claims, or parts of debts and 
claims so claimed, are, in his opinion, justly due and proper 
to be allowed without further evidence, and which of them, 
in his opinion, ought to be proved by the creditors ; and he 
shall make and file, prior to the time appointed for adjudica- 
tion, an affidavit, setting forth which of the debts and claims 
in his opinion are justly due and proper to be allowed wi^- 
out further evidence, and stating his belief that such debts 
and claims are justly due and proper to be allowed, and the 
reasons for such belief. 

23. At the time appointed for adjudicating upon the debts 
and claims, or at any adjournment thereof, the judge may 
either allow the debts and claims upon the affidavit of the 
official liquidator, or may require the same, or any of them, 
to be proved by the claimants, and adjourn the adjudication 
thereon to a time to be then fixed ; and the official liquidator 
shall give notice to the creditors whose debts or claims have 
been so allowed, of such allowance. 

24. The official liquidator shall give notice to the credi- 
tors whose debts or claims have not been allowed upon his 
affidavit, that they are required to come in and prove the 
same by a day to be therein named, being not less than four 
days after such notice, and to attend at a time to be therein 
named, being the time appointed by the advertisement, or by 
adjournment (as the case may be) for adjudicating upon such 
debts and claims. 
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25. llie value of sucli debts and claims as are made ad- 
missible to proof by the 158th section of the said Act, shall, 
so far as is possible, be estimated according to the valne 
thereof at the date of the order to wind-np the company. 

26. Interest on such debts and claims as shall be allowed 
shall be computed, as to such of them as carry interest, after 
the rate they respectively carry ; any creditor whose debt or 
claim so allowed does not carry interest, shall be entitled to 
interest after the rate of £4 per centum per annum, from the 
date of the order to wind-up the company, out of any assets 
which may remain after satisfying the costs of the winding- 
up, the debts and claims established, and the interest of such 
debts and claims as by law carry interest. 

27. Such creditors as come in and prove their debts or 
claims pursuant to notice from the official liquidator, shall 
be allowed their costs of proof, in the same manner as in the 
case of debts proved in a cause. 

28. The result of the adjudication upon debts and claims 
shall be stated in a certificate to be made by the chief clerk, 
and certificates as to any of such debts and claims may bo 
made from time to time. All such certificates shall state 
whether the debts or claims are allowed or disallowed, and 
whether allowed as against any particular assets, or in any 
other qualified or special manner. 

List of Contributories. 

29. The official liquidator shall, with all convenient speed 
after his appointment, or at such time as the judge shall 
direct, make out and leave at the chambers of the judge a 
list of the contributories of the company; and such list 
shall be verified by the affidavit of the official liquidator, and 
shall, so far as is practicable, state the respective addresses 
of, and the number of shares or extent of interest to be attri- 
buted to each such contributory, and distinguish the several 
classes of contributories. And such list may from time to 
time, by leave of the judge, be varied or added to by the 
official liquidator. 

30. Upon the list of contributories being left at the 
chambers of the judge, the official liquidator shall obtain 
an appointment for the judge to settle the same, and shall 
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give notice in writing of such appointment to every person 
included in such list, and stating in what character, and for 
what number of shares, or interest such person is indnded in 
the list ; and, in case any variation or addition to such list 
shall at any time be made by the official liquidator, a similar 
notice in writing shall be given to every person to whom 
such variation or addition applies. All such notices shall be 
served four clear days before the day appointed to settle such 
list, or such variation or addition. 

31. The result of the settlement of the list of contribu- 
tories shall be stated in a certificate by the chief clerk ; and 
certificates may be made from time to time for the purpose 
of stating the result of such settlement down to any parti- 
cular time, or as to any particular person, or stating any 
variation of the list. 

Sales of Property. 

32. Any real or personal property belonging to the com- 
pany may be sold, with the approbation of the judge, in the 
same manner as in the case of a sale under a decree or order 
of the Court in a suit, or, if the judge shall so direct, by the 
official liquidator; and upon any such sale by the official 
liquidator, the conditions or contracts of sale shall be settled 
and approved of by the judge, unless he shall otherwise 
direct ; and the judge may, if he thinks fit, direct such con- 
ditions and contracts, and the abstract of the title to the 
property, to be submitted to one of the conveyancing counsel 
of the Court, under the 2nd of the Consolidated General 
Orders, and may, on any sale by public auction, fix a re- 
served bidding ; and, unless on account of the small amount 
of the purchase-moneys or other cause, it. shall, having regard 
to the amount of the security given by the official liquidator, 
be thought proper that the purchase-moneys shall be paid to 
him, all conditions and contracts of sale shall provide that 
the purchase-moneys shall be paid by the respective pur- 
chasers into the Bank of England, to the account of the 
official liquidator of the company. 

Calls. 

33. Every application to the judge to make any call on 
the contributories or any of them, for any purpose autho- 
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rized by the said Act, shall be made by snmmons, stating the 
proposed amount of snch call ; and such snmmons shall be 
served, four clear days at the least before the day appointed 
for making the call, on every contributory proposed to be 
included in such call ; or if the judge shall so direct, notice 
of such intended call may be given by advertisement. 

34. When any order for a call has been made, a copy 
thereof shall be forthwith served upon each of the contribu- 
tories included in such call, together with a notice from the 
official liquidator specifying the amount or balance due from 
such contributory (having regard to the provisions of the 
said Act) in respect of such call ; but such order need not be 
advertised unless, for any special reason, the judge shall so 
direct. 

35. At the time of making an order for a call, the further 
proceedings relating thereto shall be adjourned to a time 
subsequent to the day appointed for the payment thereof, 
and afterwards from time to time so long as may be neces- 
sary ; and at the time appointed by any such adjournment, 
or upon a summons to enforce payment of the call, duly 
served, and upon proof of the service of the order and notice 
of the amount due, and non-payment, an order may be made 
for such of the contributories who have made default, or 
of such of them against whom it shall be thought proper to 
make such order, to pay the sum which by such former 
order and notice they were respectively required to pay, 
or any less sum which may appear to be due from them 
respectively. 

Payment in of Moneys and Deposit of Securities. 

36. If any official liquidator shall not pay all the moneys 
received by him into the Bank of England, to the account of 
the official liquidator of the company, within seven days next 
after the receipt thereof, unless the judge shall have other- 
wise directed, such official liquidator shall be charged in his 
account with ten shillings for every £100, and a propor- 
tionate sum for any larger amount, retained in his hands 
beyond such period, for every seven days during which the 
same shall have been so retained, and the judge may, for any 
such retention, disallow the salary or remuneration of such 
official liquidator. 
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37. All bills, notes, and other seonrities payable to the 
company or to the official liqiddator thereof shall, as soon as 
they shall come to the hands of such official liquidator, be 
deposited by him in the Bank of England for the purpose of 
being presented by the bank for acceptance and payment, or 
for payment only, as the case may be. 

38. All orders for payment of calls, balances, or other 
moneys dne from any contributory or other person, shall 
direct the same to be paid into the Bank of England, to the 
account of the official liquidator of the company, unless, on 
account of the smallness of the amount or other cause, it 
shall, having regard to the amount of the security given by 
the official liquidator, be thought proper to direct payment 
thereof to the official liquidator. Provided that where any 
such order has been made directing payment of a specific sum 
into the Bank of England, in case it shall be thought proper 
for the purpose of enabling the official liquidator to issue 
execution or take other proceedings to enforce the payment 
thereof, or for any other reason, an order may, either before 
service of such former order, or after the time thereby fixed 
for payment, be made, without notice, for payment of the 
same sum to the official liquidator. 

39. At the time of the service of any order for payment 
into the Bank of England, the official liquidator shall give to 
the party served a notice, to the purport or effect set forth in 
Form No. 40 in the third Schedule hereto, for the purpose 
of informing him how the payment is to be made; and 
before the time fixed for such payment, the official liquidator 
shall furnish the cashier of the Bank of England with a 
certificate, to the purport or effect set forth in Form No. 41 
in the third Schedule hereto, to be signed by such cashier, 
and delivered to the party paying in the money therein 
mentioned. 

40. For the purpose of enforcing any order for payment 
of money into the Bank of England an affidavit of the official 
liquidator, to the purport or effect set forth in Form No. 43 
in the third Schedule hereto, shall be sufficient evidence of 
the non-payment thereof. 

41. All moneys, bills, notes, and other securities paid and 
delivered into the Bank of England, shall be placed to the 
credit of the account of the official liquidator of the company ; 
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and orders for any such payment and delivery shall direct 
the same accordingly. 

Deuvery out of Securities, and Payment out and 

Investment of Moneys. 

42. All bills, notes, and other securities delivered into the 
Bank of England, shall be delivered out upon a request 
signed by the official liquidator, and countersigned by the 
chief clerk of the judge ; and moneys placed to the account 
of the official liquidator shall be paid out upon cheques or 
orders, signed by the official liquidator, and countersigned 
by the chief clerk of the judge. 

43. All or any part of the money for the time being 
standing to the credit of the account of the official liquidator 
at the Bank of England, and not immediately required for 
the purposes of the winding-up, may bo invested in the 
purchase of Bank £3 per Cent. Annuities, Beduoed £3 per 
Cent. Annuities, New £3 per Cent. Annuities, or New 
£2 10«. per Cent. Annuities, in the name of the official 
liquidator, or in the purchase of exchequer bills. All such 
investments shall be made by the Bank of England, upon 
a request signed by the official liquidator, and oountersigned 
by the chief clerk of the judge, and which request shall be 
a sufficient authority for debiting the account with the 
purchase-money; and such exchequer bills, and in case of 
an exchange thereof any new exchequer bills, shall be re- 
tained by or deposited with the Bank of England, in the 
name and on behalf of the official liquidator; and such 
annuities or exchequer bills shall not afterwards be sold or 
transferred or otherwise dealt with except upon a direction 
for that purpose, signed by the official liquidator, and counter- 
signed by the chief clerk of the judge, or under an order to 
be made by the judge. 

44. All dividends and interest to accrue, due upon any 
such annuities, shall from time to time be received by the 
Bank of England, under a power of attorney to be executed 
by the official liquidator, and placed to the credit of the 
account of such official liquidator; and such of the exche- 
quer bills as shall from time to time be in course of payment 
shall be delivered by the Bank of England to one of their 
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oashiers, who is to receive the interest due thereon, and 
exchange the same for new bills, in case such new bills are 
issued, or otherwise to receive the principal and interest dne 
on such of the said bills, so in course of payment, as cannot 
be exchanged, and pay the said interest, or principal and 
interest, as the case may be, into the Bank of England to 
the credit of the account of the official liquidator of the 
company. 

Meetings of Creditobs or Contbibutories. 

45. When the judge shall direct a meeting of the cre- 
ditors or contributories of the company to be summoned 
under the 91st or 149 th section of the said Act, the official 
liquidator shall give notice in writing seven clear days before 
the day appointed for such meeting, to every creditor or 
contributory, of the time and place appointed for such 
meeting, and of the matter upon which the judge desires to 
ascertain the wishes of the creditors or contributories ; or, if 
the judge shall so direct, such notice may be given by adver- 
tisement, in which ease the object of the meeting need not be 
stated, and it shall not bo necessary to insert such advertise- 
ment in the London Gazette. 

46. The votes of the creditors or contributories of the 
company at any meeting summoned by the direction of the 
judge, may be given either personally or by proxy ; but no 
creditor shall appoint a proxy who is not a creditor of 
the company whose debt or claim has been allowed, and no 
contributory shall appoint a proxy who is not a contributory 
of the company. 

47. The direction of the judge for any meeting of cre- 
ditors or contributories under the 9l8t or 149th section of 
the said Act, and the appointment of a person to act as 
chairman of any such meeting, shall be testiGed by a memo- 
randum signed by the chief clerk of the judge. 

Direction or Sanction of the Judge. 

48. The sanction of the judge to the drawing, accepting, 
making, and endorsing of any bill of exchange or promissory 
note by any official liquidator, shall be testified by a memo- 
randum on such bill of exchange or promissory note, signed 
by the chief clerk of the judge. 
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49. Every application for the sanction of the judge to a 
compromise with any contributory or other person indebted 
to the company shall be supported by the affidavit of the 
official liquidator that he has investigated the affairs of 
such contributory or person, and stating his belief that the 
proposed compromise will be beneficial to the company, and 
his reasons for such belief; and the sanction of the judge 
thereto shall be testified by a memorandum, signed by the 
chief clerk of the judge, on the agreement of compromise, 
unless any party shall desire to appeal from the decision of 
the judge, in which case an order shall be drawn up for that 
purpose. 

50. The direction or sanction of the judge for any other 
proceeding or act to be taken or done by the official liqui- 
dator, shall be obtained upon summons, and an order shall 
bo drawn up thereon, unless the judge shall otherwise 
direct. 

Appucations to the Court or Judge under ss. 137, 138, 141, 

167, and 168, of the act. 

51. Every application under the 137th, 138th, or 14lst sec- 
tion of the said Act shall be made by petition or motion, or, if 
the judge shall so direct, by summons at chambers; and 
every application under the 167th or 168th section of the 
said Act shall be made by petition. 

Orders. 

52. All orders made in chambers shall be drawn up in 
chambers, unless specially directed to be drawn up by the 
registrar, and shall be entered in the same manner, and in 
the same office, as other orders made in chambers. 

Advertisements. 

53. When an advertisement is required for any purpose, 
except where otherwise directed by these rules, the adver- 
tisement shall be inserted once in the London Qazette^ and in 
such other newspaper or newspapers, and for such number 
of times, as may be directed. The judge may, in such cases as 
he shall think fit, dispense with any advertisement required 

by thetfe rules. 
^ 2 b 
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Admission of Documents. 

54. Any pai-ty to an}' prooeeding in Court or chambeiv 
relating to the winding-up of a companj may, by notice in 
writing in the Form of No. 6, in Schedule N to the Consoli- 
dated General Orders, or to the like effect, call on any other 
party thereto competent to admit the same, to admit any 
document saving all just exceptions ; and in case of refusal 
or neglect so to admit, the costs of proving such document 
shall be paid by the party so refusing or neglecting, unless 
the judge shall be of opinion that the refusal to admit was 
reasonable; and no costs of proving any document shall 
be allowed unless such notice shall have been given, except 
in cases where the omisnion to give such notice has been, in 
the opinion of the taxing master, a saving of expense. 

Affidavits. 

55. Where an order shall have been made for the winding- 
up of any company, any person intending to use any affidavit 
in any proceeding under such order, shall £Qe the same in 
the Record and Writ Clerk's Office, and give notice thereof 
to the official liquidator. The person, other than the official 
liquidator, filing the affidavit shall not be required to take 
an office copy thereof, but an office copy thereof shall be 
taken by the official liquidator, and he shall produce the 
same at the hearing of any application or proceeding upon 
which it is intended to be used, unless the judge shall 
otherwise direct. 

Certificate of Chief Clerk. 

56. The 48th, 49th, 50th, 51st, 52nd, and 55th rules of 
the 35th of the Consolidated General Orders, shall apply to 
all certificates of the chief clerk in the matter of the winding- 
up of any company ; nevertheless, certificates on passing the 
official liquidator's accounts may be approved and signed by 
the judge without delay, and upon being so signed shall be 
filed and forthwith acted upon. 

Register and File of Proceedings. 

57. A register shall be kept of all proceedings in the 
judge's chambers, in each matter, in the same manner as 
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required by the 57th rule of the 35th of the Consolidated 
General Orders, and no documents or proceedings are to be 
filed in the judge's chambers, unless the judge shall otherwise 
direct. 

58. All orders, exhibits, admissions, memorandums, and 
office copies of affidavits, examinations, depositions, and certi- 
ficates, and all other documents relating to the winding-up 
of any company, shall be filed by the ofiicial liquidator as 
far as may be, in one continuous file, and such file shall be 
kept by him or otherwise, as the judge may from time to 
time direct. Every contributory of the company, and every 
creditor thereof, whose debt or claim has been allowed, shall 
be entitled, at all reasonable timo'^, to inspect such file free 
of charge, and, at his own expense, to take copies or extracts 
from any of the documents comprised therein, or to be fur- 
nished with such copies or extiacts at a rate not exceeding 
three half-pence per folio of seventy- two words ; and such 
file shall be produced in Court, or before the judge, and 
otherwise, as occasion may require. 

Provisional Official Liquidators. 

59. All the above rules relating to official liquidators 
shall, so far as the same are applicable, and subject to the 
directions of the judge in each case, apply to provisional 
official liquidators. 

Attendance and Appearance of Parties. 

60. Every person, for the time being, on the list of con- 
tributories of the company, left at the chambers of the ju(lge 
by the official liquidator, and every person having a debt or 
claim against the company, allowed by the judge, shall be at 
liberty, at his own expense, to attend the proceedings before 
the judge, and shall be entitled, upon payment of the costs 
occasioned thereby, to have notice of all such proceedings as 
he shall by written request desire to have notice of ; but if 
the judge shall be of opinion that the attendance of any such 
person upon any proceeding has occasioned any additional 
costs which ought not to be borne by the funds of the com- 
pany, he maydireot such costs, or a gross sum in lieu thereof, 
to be paid V)y such person ; and such person shall not be 
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entitled to attend any further proceedings nntil he has paid 
the same. 

61. The judge may from time to time appoint any one or 
more of the contributories, or creditors, as he thinks fit, to 
represent before him, at the expense of the company, all or 
any class of the contributories or creditors, upon any question 
as to a compromise with any of the contributories or creditors, 
or in and about any other proceedings before him relating to 
the winding-up of the company, and may remove the person 
or persons so appointed. In case more than one person shall 
be so appointed, they shall unite in employiag the same 
solicitor to represent them. 

62. No contributory or creditor shall be entitled to attend 
any proceedings at tde chambers of the judge, unless and nntil 
he has entered in a book to be kept there for that purpose his 
name and address, and the name and address of his solicitor 
(if Huy), and upon any change of his address or of his soli- 
citor, his new address, and the name and address of his new 
solicitor. 

Services of Summonses, Notices, <&c. 

63. Services upon contributories and creditors shall be 
effected (except when personal service is required) by sending 
the notice, or a copy of the summons or order or other pro- 
ceeding, through the post in a pre-paid letter, addressed to 
the solicitor of the party to bo served (if any) or otherwise to 
the party himself at the address entered or last entered pur- 
suant to the preceding rule; or if no such entry has been 
made, then, if a contributory, to his last known address or 
place of abode ; and if a creditor, to the address given by 
him, pursuant to the foregoing Rule 20 ; and such liotice, or 
copy summons, order, or other proceeding, shall be considered 
as bcrved at the time the same ought to be delivered in the 
due course of delivery by the post-office, and notwithstanding 
the same may be returned by the post-office. 

64. No service under these rules shall be deemed invalid 
by reason that the Christian name, or any of the Christian 
names of the person on whom service is sought to bo made, 
has been omitted, or designated by initial letters, in the list 
of contributories, or in the summons, order, notice, or other 
document wherein the name of such contributory or creditor 
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is contained, provided the judge is satisfied that such service 
is in other respects sufficient. 

Termination of Winding-up. 

65. Upon the termination of the proceedings in chambers 
for the winding-up of any company, a balance-sheet shall be 
brought in by the official liquidator of his receipts and pay- 
ments, and veiified by his affidavit ; and the official liquidator 
shall pass his final account, and the balance (if any) due 
thereon shall be certified. And upon payment of such balance, 
in such manner as the Court or judge shall direct, the 
recognisance entered into by the official liquidator and his 
sureties may be vacated. 

66. When the official liquidator has passed his final 
account, and the balance (if any) certified to be due thereon 
has been paid in such manner as the judi^e shall direct, a 
certificate shall be made by the chief clerk, that the affairs 
of the company have been completely wound up ; and in case 
the company has not been already dissolved, the official 
liquidator shall, immediately after such ceitificate has become 
binding, apply to the judge for an order that the company 
be dissolved from the date of such order. 

67. When the proceedings for winding-up any company 
have been completed, the file of proceedings, and the book 
containing the official liquidator's account, shall be deposited 
in the Record and Writ Clerks' Office. 

Duties of Solicitor of Official Liquidator. 

68. The solicitor of the official liquidator shall conduct all 
such proceedings as are ordinarily conducted by solicitors 
of the Court; and where the attendance of his solicitor is 
required on any proceeding in Court or chambers, the official 
liquidator need not attend in person, except in cases where 
his presence is necessary in addition to that of his solicitor, 
or the judge shall direct him to attend. 

Forms. 

69. The forms set forth or referred to in the third schedule 
to these orders, with such variations as the circumstances 
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of each case may require, may be nsed for the respective 
purposes mentioned in such schedule. 



Fees. 

70. Solicitors shall be entitled to charge, and be allowed 
the fees set forth and referred to in the first schedule hereto, 
unless the Court or judge shall otherwise specially direct. 

71. The fees of Court set forth and referred to in the 
second schedule hereto, shall be paid in relation to proceed- 
ings in the Court of Chancery under the Companies Act, 
1862, and shall be collected by means of stamps, in the 
manner prescribed by the 39th of the Consolidated General 
Orders. 

Taxation of Costs. 

72. When an order is made in Court or chambers for 
payment of any costs, the order shall direct the taxation 
thereof by the taxing master ; except in cases where a gross 
sum in lieu of taxed costs is fixed by the order, in accordance 
with the 37th rule of the 40th of the Consolidated General 
Orders. 

Power of Judge. 

73. The power of the Court, and of the judge sitting in 
chambers, to enlarge or abridge the time for doing any act 
or taking any proceeding, to adjourn or review any proceed- 
ing, and to give any direction as to the course of proceeding, 
is unaffected by these rules. 

General Directions. 

74. The general practice of the Court, including the course 
of proceeding and practice at the judges' chambers, as pro- 
vided by the statute loth and 16th Victoria, chapter 80, and 
the general orders of the Court relative thereto, shall, in cases 
not provided for by the Companies Act, 1862, or these rules, 
and so far as the same are applicable, and not inconsistent 
with the said Act, or these rules, apply to all proceedings for 
winding up a company. 
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' Application op Bules. 

75. These rules apply only to proceedings under the Com- 
panies Act, 1862. 

COMMENCBMBNT OF HuLES. 

76. These rules shall take effect and come into operation 
on and after the 25th day of November, 1862. 

Interpretation. 

77. The Ist rule of the 23rd of the Consolidated General 
Orders, and the general interpretation clause therein, shall 
be deemed to extend and apply to the rules of this order ; 
and such rules shall have the effect of, and be deemed to be, 
general orders of the Court 

Westbury, C. 
John Homillt, M.B. 

KiCHD. T. KiNDERSLEY, V.C. 

John Stuart, V.C. 
W. P. Wood. V.C. 
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FIBST SCHEDULK 



Fees and Ghabges to be Allowed to Solicitobs. 

For preparing and drawing up every order made at cham- 
bers, and attending for same, and at the registrar's ofiSce 
to get same entered .. .. .. .. .. 13 4 

For engrossing every order^ in addition to the above fee, 
per folio .. .. ..004 

For other duties performed, such of the fees on the higher 
scale authorized by the 2nd rule of the 38th of the Con- 
solidated General Orders, and the regulations as to soli- 
citors* fees subjoined thereto, as are applicable ; except 
that the special fee allowed on creditors* claims is not to 
apply. 

Where under such regulations a fee of three guineas may be 
allowed for attending any summons or other appointment 
at the judge's chambers, the same may be increased to 
any sum not exceeding five guineas. 

The fee of 2«. 6<2. allowed by such regulations for notices 
and services shall be reduced to 1«. GcT., where the ser- 
vice may be effected as provided by the above rule 63. 

The usual charges relating to printing shall be allowed in 
lieu of copies for service where the fee for copies would 
exceed the charges for printing, and amount to more 
than £3. 



SECOND SCHEDULE. 



Fees to be Collected bt means of Stamps. 

In the Jvdges^ Chambers, 

For every summons .. .. .. .. .. ..030 

For every order drawn up by the chief clerk .. .. 6 

For every advertisement .. .. .. .. .. 10 

For every certificate .. .. .. .. .. .. 5 

For every oath, affirmation, declaration, or attestation upon 
honour •• .. •• .• •• .. ••016 

In the Registrars' Office. 

For every order made in Court .. ., .. 10 

For every order made in chambers .. •• •• .. 6 

For every office copy of an order .. •• •• .. 6 
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In the Examiner^ Office. 

The same fees as those directed to be paid and collected in 
such office by the 2nd rule of the 39th of the Consoli- 
dated General Orders, and the regulations subjoined 
thereto. 

In the Record and Writ Clerks* Office, and Report Office. 

Such of the fees directed to be paid and collected in such 
office by the 2nd rule of the 39th of the Consolidated 
General Orders, and the regulations subjoined thereto, 
as are applicable. 

In the Taxing Masters* Office, 

The same fees as those directed to be paid and collected by 
the 2nd rule of the 39th of the Consolidated General 
Orders, and the regulations subjoined thereto. 

In the Office of the Lord Chancdlor*s Principal Secretary, 
For every petition .. .. .. •• .. ..100 

In the Office of the Secretary at the Rolls, 
For every petition .. •• •• .. ..100 



THIRD SCHEDULE. 



FORMS. 

No. 1. — Advertisement of Petition, [Rule 2.] 

In the Matter of the Companies Act, 1862 ; and 
of the company. 

Notice is hereby given, that a petition for the winding-up of the 
above-named company by the Court [or, subject to the supervision of 
the Court] of Chancery was, on the day of , 186 , pre- 

sented to the Lord Chancellor [or, the Master of the Rolls] by the said 
company, [or, by A. B., of , a creditor [or, contributory] of the 

said company, [or, as the case may be"]. And that the said petition is 
directed to be heard before the Vioe-Cbancellor [or. Master of 

the Rolls] on the day of , 186 ; and any creditor or con- 

tributory of the said company desirous to oppose the making of an 
order for the winding-up of the said company under the above Act, 
should appear at the time of hearing, by himself or his counsel for tha 
purpose ; and a copy of the petition will be furnished to any creditor 
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or contribatory of the said company requiriDg the same, by the under- 
signed, on payment of the regulated charge for the same. 
C. and D., of &c. [agents for E. and F., of &c.], 
Solicitors for the petitioner. 



No. 2 — Affidavit verifying Petition. [Rale 4 ] 

In Chancery. 

In the Matter, &c. 
I, A. B., of &C., make oath and say, that such of the statements in 
the petition now produced and shown to me, and marked with the 
letter A, as relate to my own acts and deeds are true, and such of the 
said statements as relate to the acts and deeds of any other person or 
persons, I believe to be true. 

Sworn, &c, 



No. 3. — Order for winding-np by the Court, [25 & 26 Vict, c 89, 

as. 81, 82.] 



The Master of the Rolls \ day, the day of 

[or. Vice-chancellor I 186 . 

]. J Iq the Matter, &c. 

Upon the petition of the above-named company [or, A. B., of &c., a 
creditor [or, contributory] of the above-named company on the 
day of , 186 , preferred unto the Right Honourable the Lord 

High Chancellor of Great Britain [or. Master of the Rolls], and upon 
hearing counsel for the petitioner, and for , and upon reading 

the said petition, an affidavit of (the said petitioner) filed, &c., verify- 
ing the said petition, an affidavit of L. M., filed the day of , 
186 , the London Gazette of the day of , the Times news- 
paper of the day of , [enter any other papers] each contain- 
ing an advertisement of the said petition \enter any other evidence]. 
His Honour \or, this Court] doth order, that the said company 
be wound-up by this Court, under the provisions of the Companies 
Act, 1862. 



No. 4. — Order for Winding-up, subject to Supervision. [26 & 26 Vict. 

c. 89, 88. 147, 148.] 



The Master of the Rolls ] day, the day of 

[or, Vice-Chancellor > 186 . 

]. J In the Matter, &c 

Upon the petition &a, his Honour \pr, this Court] doth order that 
the voluntary winding-up of the said Company be continued, but 

subject to the supervision of this Court ; And any of the proceedings 
under the said voluntary windiDg-up may be adopted as the judge shall 
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think fit. And the creditors, contributorie8,and liquidators of the said 
company, and all other persons interested, are to be at liberty to apply 
to the judge at chambers as there may be occasion. 



No. 5. — Advertisement of Order to Wind-up, [Eule 6.] 

In the Matter, &c. 
By an order made by the Master of the Rolls [<yr, the Vice-chancellor 
] in the above matter, dated the day of , 186 , on 

the petition of the above-named company \pr A. B., of ], It was 

ordered that, &c [cm in Order"], 

G. & D., of &c 

Solicitors for the said 
Petitiouer. 



No. 6. — Advertisement of Time and Place fixed for tlie Appointment of 

Official Liquidator, [Rule 9.] 

In the Matter, &c. 
Notice is hereby given, that the Master of the Rolls {or, the Vice- 
chancellor ] ban fixed the day of 186 , at 
o'clock in the noon, at his chambers in the Rolls Yard, Chancery 
Lane [or, at No. Lincoln's Inn], in the county of Middlesex, as 
the time and place for the appointment of an official liquidator of the 
above-named company. 

G. H., 

Chief Clerk. 



No. 7. — Proposal for Appointment of Official Liquidator (and Sureties) 

tvhere Form No, 6 has been issued. 

In the Matter, &c. 
We, the undersigned contributories of the above-named company for 
the number of shares placed opposite our respective names, hereby 
propose Mr. W. T., of &c., public accountant, to be the official liqui- 
dator of the said company [and H. N., of &&, and J. P., of &c., to be 
hirt sureties]. 



Name. 


Address. 


Number of 
Shares held. 
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No. 8. — Order appointing an Official Liquidator. [Rules 10, 11.] 

Master of the Rolls [or, 

Vice-Chaucellor 

] [ , the day of , 186 

at Ghamhers . . . . j Id the Matter, &c. 

Upon the application &c., and upon reading &c., The Judge doth 
herehy appoint R. P. H. of &c., official liquidator of the above-named 
company. [^1/ security has not been given, add, And it is ordered that 
the said R. P. H. do, on or. before the day of next, give 

security to be approved of by the judge.] And it is ordered that the 
said R. P. H. do, on the day of , aod day of 

186 , and the same days in each succeeding year, leave his accouots 
at the chambers of the said judge. And it is ordered that all moneys 
to be received by the said R. P. U. be paid by him into the Bank of 
England to the credit of the account of the official liquidator of the said 
company, within seven days after the receipt thereof. [7» case tux) or 
more official liquidators are appointed add. And the said judge doth 
declare that the following acttt, required or authorized by the above 
statute to be done by the official liquidator, may be done by either [or, 
any one, or, two] of the official liquidators hereby appointed, that is to 
say [describe the acts] ; and that all other acts so required or authorized 
to be done be done by both [or, all] the official liquidators hereby 
appointed.] 



No. 9. — Order appointing a Provisional Official Liquidator. 

[Rules 10, 11, 15, 59.] 

Master of the Rolls [or, 

Vice-Chancel lor 

] ( , the day of , 186 

at Chambers. j In the Matter, &c. 

Upon the application &c., and U()on reading &c.. The judge doth 
hereby appoint R.P.FI., of &c., provisionally, official liquidator of the 
above-named company [If security dispensed with add, without secu- 
rity ; or, if sectirity is to he given, add directions as to security, accounts, 
and payment into the Bank, as in Form No, 8]. And the said judge 
doth hereby limit and restrict the powers of the said R. P. H., as such 
provisional official liquidator, to the following acts, that is to say 
[Describe the acts which the provisional official liquidator is to be autho- 
rized to do]. 
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No. 10. — Recognizance of the Official Liquidator and Sureties. 

[Rule 10.] 

• R. P. H., of &c., W. B., of &c., and T. P., of &c., before 

I our Sovereign Lady the Queen in her High Court of Chan- 

& eery perdonaily appearing, do acknowledge themselves, and 

§ every of them doth acknowledge himself, to owe to the 

Right Honourable Sir John Romilly, Knight, the Master. 

« of the Rolls, and the Honourable Sir Richard Torin Kin- 

"S <« dersley, Knight, the senior Vice-Chancel lor of the said 

S r^ Court, the respective sums of lawful money of Great Britain 

^ * set opposite to their respective names in the schedule hereto, 

g^ to bo paid to the said Sir John Romilly and Sir Richard 

*o Torin Kindersley, or one of them, or the executors or 

'3 administrators ot them, or one of them ; and in default of 

M ]>aymeut of the said sums, the said R. P. H., \V. B., and 

g* T. P., are willing and do agree, and every of them is willing 

5 and doth agree tor himself, his heirs, executors, administra- 

r— I tors, by these presents, that the said sums shall be levied, 

reooverc'l, and received of and from them and every of 

them, and of and from all and singular the manors, mes- 

^ suages, lands, tenements, and hereditaments, goods, and 

^ "S chattels, of them and every of them, wheresoever the same 

^•^ J shall be found. Witness our Sovereign Lady Victoria, by 

^ V the Grace of God, of the United King«lom of Great Britain 

^ :r and Ireland Queen, Defender of the Faith, and so forth, at 

•5 .- Westminster, the day of , 186 . 

^ «-j Whereas, in the matter of &c. [take title from order to 






wind-up] the Master of the Rolls [pry Vice-Chancel lor 
^ ] has by an order dated the day of , 

*£ 186 , appointed the said R. P. H. official liquidator of the 

"o said com^iany, and has thereby directed him to give secu- 

« 5 rity, to be approved of by the said judge [or, in case the 

^ ^ security precedes tlie order appointing^ has approved of the 

« said R. P. H. as a proper person to be appointed official 

^ liquidator of the said company, upon his giving security.] 

And whereas the said judge has approved of the said W. B. and 
T. P. to be sureties for the said R. P. H. in the amounts set opposite 
to their respective names in the schedule hereto, and has also approved 
of the above-written recognizance, with the under-written condition, 
as a proper security to be entered into by the said K. P. H., W. B., 
and T. P., pursuant to the said order and [or, pursuant to] the 
general order of the said Court in that behalf ; and in testimony of 
such approbation the chief clerk of the said judge hath signed an 
allowance in the margin hereof. Now the condition of the above- 
written recognizance is such, that if the said R. P. H., his executors, or 
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admiDistrators, or auy of them, do and shall duly account for what the 
said K. P. U. shall receive, ur become liable to pay, as official liquidator 
of the said company at such periods and in such manner as the said 
judge shall appoint, and pay the same as the said judge hath [by the 
said onlt-r] directed, or shall hereafter direct, then the above recogni- 
zance to be void, otherwise to remain in full force and virtue. 

The Sguedulb above befebbbd to. 

R. P. H. . . . Thousand pounds. 

W. B. . . . Thousand pounds. 

T. P. . . . Thousand pounds. 

Taken and acknowledged by the above-named K. P. H., &c. &c. 



No. 11. — Affidavit of Sureties. [Rule 10.] 

In Chancery. 

In the Matter, &c. 
We, W. B., of &c., and T. P., of &c., severally mak« oath, and say 
as follows : — 

1. I, the said W. B., for myself, say that I am worth the sum of 
£ of lawiul money of Great Britain, over and above what is suffi- 
cient for the payment of all my just debts and liabilities. 

2. And I, the said T. P., for myself, say that I am worth the sum 
of £ , of i&c. [as above']. 

Sworn, &c. 



No. 12,— Sanction of Appointment of Solicitor to Official Liquidator, 
and Appointment, [25 & 26 Vict c. 89, s. 97.] 

In the Matter, &c. 
The Master of the Rolls [or, Vice-Chancellor ] sanctions the 

official liquidator apix)inting a solicitor, to assist him in the performance 

of bis duties. 

G. H., 

Chief Clerk. 

I hereby appoint Messrs. C. and D., of &c, to be my solicitors in this 
matter. 

Dated this day of , 186 . 

R. P. H., Official Liquidator. 



APPENDIX IL 383 

No. 13. — Order for Payment of Money or Delivery of Books, ike, to 
Official Liquidator. [25 & 26 Vict. c. 89, ss. 100, 101.] 

The Master of the Rolls 

[or, Vice-Chancellor 

] ( day, the day of ,186 

at Chambers. j In the Matter, &c. 

Upon the application of &c., and on reading &c., It is ordered, that 
A. B., of &c., do, within four days after service hereof, pay to [or, 
deliver, convey, surrender, or transfer to or into the hands of] R. P. U., 
the official liquidator of the said company, at the office of the said 
R. P. H., situate at &c., the sum of £ , being the amount of debt 

appearing to be due from the said A. B., on his account with the said 
company [or, any sum or balance, books, papers, estate, or effects], [or, 
specifically describe the property"] now beinoj in the hands of the said 
A. B., and to which the said company is prima /oc^ entitled [or, other- 
wise, CM the case may he"]. 



No. 14. — Direction to open Account at the Bank of England, 

[Rules 11, 32, 36-44.] 

The Master of the Rolls 'j 
[or, Vice-Chancellor I day of , 

] 186 . 
at Chambers. ; In the Matter, &c. 

To the (Governor and Company of the Bank of England. 
Gentlemen, 
An Order, dated the day of 186 , having been made in 

the above matter by the Master of the Rolls [or, the Vict-Chancellor 
] for windinc;-up the above *named company by the Court of 
Chancery, under the provisions of the said Act, and R. P. H., of , 

having by Order dated the day of 186 , been appointed 

the official liquidator of the said company, you are requested to open 
an account, to be entitled '* The Account of the Official Liquidator of 
the Cumpauy," in your books, pursuant to the said Act. 

All cheques drawn upon such account must be signed by the official 
liquidator, whose signature is attached hereto, and countersigned by 
one of the chief clerks of the said judge, whose signatures are also 
attached hereto. 

I am. Gentlemen, 

Your most obedt. Servt., 
G. H., 
Chief Clerk. 
Signatures. 
R. P. H., Official Liquidator. 



G. W. 
G. H. 



Chief Clerks of the Master of 
the Rolls [or, Vice-Cbancellor 
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No. 15. — Advertisement of Appointment of Official Liquidator, 

[Rule 14.] 

In the Matter, &c. 
The Master of the Rolls [or, the Vice-Ohancellor ] has, by an 

Order dated the day of , 186 , appointed R. P. H., of 

, to be official liquidator of the above-named company. 
Dated this day of , 186 . 

G. H., 
Chief Clerk. 



No. 16. — Advertisement for Creditors. [Rule 20.] 

In the Matter of, &c. 
The creditors of the above-named company are rrquired,on or before 
the day of 186 , to send their names and addresses, and 

the particulars of their debts or claims, and the names and addresses of 
their solicitors, if any, to R. P. H., of , the official liquidator of 

the said company, and, if so required by notice in writiog from the said 
official liquidator, are by their solicitors to come in and prove their said 
debts or claims, at the chambers of the Master of the Rolls [or, the 
Vice-Chancellor ], in the Rolls Yard, Chancery Lane, or, at 

No. Lincoln's Inn], in the county of Middlesex, at such time as 

shall be specified in such notice, or in default thereof they will be ex- 
cluded from the benefit of any distribution made before such debts are 
proved. 

day, the day of 186 , at o'clock in the 

noon, at the said chambers, is appointed for hearing and adjudi- 
cating upon the debts and claims. 
Dated this day of 186 . 

G. H., 

Chief Clerk. 



No. 17. — Affidavit of Official Liquidator as to Debts and Claims, 

[Rule 22.] 

In Chancery. 

In the Matter, &c, 

I, R. P. H., of &c., the official liquidator of the above-named com- 
pany, make oath, and say as follows : — 

1. I have in the paper writing now produced and shewn to me, and 
marked with the letter A., set forth a list of all the debts and claims 
the particulars of which have been sent in to me by persons making 
claims upon, or claiming to be creditors of the said company, pursuant 
to the advertisement issued in that behalf, dated the 186 ; 
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and the names and addresses of the persons by whom such claims are 
made. 

2. I have investigated the said debts and claims, and examined the 
same with the books and documents of the said company, in order to 
ascertain, so far as I am able, which of such debts and claims are justly 
due from the said company ; and I have, in the first part of the said 
lisf, set forth such of the said debts and claims, or parts thereof, as, in 
my opinion, are justly due from the said company, and proper to bo 
allowed without further evidence ; and I have, in the sixth column of 
the said first part of the said list, set forth the amounts proper to be 
allowed in respect of such debts and claims ; and I believe that such 
amounts respectively are justly due and proper to be allowed ; and I 
have in the seventh column of the said first part of the said list, stated 
my reasons for such belief. 

3. I have, in the second part of the said list, set forth such of the 
said debts and claims as in my opinion ought to be proved by the 
respective creditors. 

Sworn, &C. 



No. 18. — Exhibit re/erred to in Affidavit No, 17. 

A. 

In the Matter, &c. 
List of debts and claims of which the particulars have been sent in, 
to the official liquidator. 

This paper writing, marked A. was produced and 
shown to R. P. H., and is the same as is referred to in 
his afiidavit, sworn before me this day of 

186 . 

W. B., &c. 

First Part. — Debts and Claims proper to be allowed without further 

evidence. 



Serial 
No. 


Names of 
Creditors. 


Addresses 
and De- 
scriptions. 


Partica- 
lars of 

Debtor 
Claim. 


Amount 
Claimed. 


Amount 

proper 

to be 

allowed. 


Reasons for 

belief that 

amounts are 

proper to be 

allowed. 










£«.<!. 


£ 8. d. 





2 c 
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Second PaW.— Debts and Claims which ought to be proved by the 

Creditors. 



Serial 
No. 



Names of Creditors. 



Addresses and 
Descriptions. 



Particulars of 
Debt or Claim. 



Amount 
Claimed. 



£ 9. d. 



No. Id.—Notice to Creditor of AUowanee of Debt. [Rnle 23.] 

In the Matter, &c [Place and Date.] 

Sir, 

The debt claimed by yon in this matter has been allowed by 
the judge at the sum of £ . [^ part only allowed add. If yoa 

claim to have a larger snm allowed, yon are hereby required to come 
in and prove the further amount clumed, &c,f as in next Form,'\ 

lam, &c., 

R. P. H., Official Liquidator. 
To Mr. P. R. 



Na 20. — Notice to Creditors to come in and prove their Debts. 

[Rule 24.] 

In the Matter, &a 

You are hereby required to come in and prove the debt claimed by 
you against the above-named company, by filing your affidavit^ and 
giving notice thereof to me, on or before the day of next ; 

and you are to attend by your solicitor at the chambers of the Master 
of the Rolls, in the Rolls Ifard, Chancery Lane [pr^ of the Yioe-Chan- 
oellor y at Na , Lincoln's Inn], in the county of Middle- 

sex, on the day of 186 , at o'clock in the noon, 
being the time appointed for hearing aud adjudicating upon the clainu 

Dated this day of 186 . 

R. P. H., Official liquidator. 

To Mr. S. T. 
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No. 21.-'Affidavit of Creditor, in proof of Debt. [Rule 24.] 

In Chanoery. 

In the Matter, &c. 
I» S. T., of &c., make oath, and say as follows : — 

1. The above-named company was, on the day of 186 , 
the date of the order for winding-up the same, and still is justly and 
truly indebted to me in the sum of £ for, &c. {Deseribe shorUy 
the nature of the debt, and exhibit any security for it ; and in the com 
of a trade debt exhibit a bill of parceU, and verify the reaaondbleneas of 
the charges, as in proving a debt in a Suit,"] 

2. I have not, nor hath, nor have any person or persons by my order, 
or to my knowledge or belief, for my use received the said sum of 
£ or any part thereof, or any security or satisfaction for the same 
or any part thereof [if any security add] except the said [describe the 
security] hereinbefore-mentioned or referred to. 

Sworn, &o. 



No. 22. — Certificate of Chief Clerk, as to Debts and Claims. 

[Rule 28.] 

In the Matter, &c. 

In pursuance of the directions given to me by the Master of the Rolls 
[or, Viee-Ghancellor ], I hereby certify that the result of the 

adjudication upon debts and claims against the above-named company, 
brought in pursuant to the advertisement issued in that behalf, dated 
the day of 186 , so far as such odjudication has up to the 

date of this certificate been proceeded with, is as follows : — 

The debts and claims which have been allowed are set forth in the 
first schedule hereto, and, with the interest thereon and costs mentioned 
in the said schedule, are due to the persons therein named, and amount 
altogether to £ 

I have in the first part of the said schedule set forth such of the said 
debts and claims as carry interest, and the interest thereon has been 
computed after the rate they respectively carry down to the date of 
this certificate. 

I have in the second part of the said schedule set forth such of the 

said debts and claims as do not carry interest, and the interest thereon 

has been computed at the rate of £4 per cent, per annum, from the 

day of 186 , being the date of the said order to wind up 

the company, down to the date of this certificate. 

The daims set forth in the second schedule hereto have been brought 
in by the persons therein named, and have been disallowed. 

1'he evidence produced, &c 

2 c 2 



i 



388 



GENERAL ORDER, NOVEMBER 1862. 



ThB FiBST SOHBDOLB ABOVB BBFEBBBD TO. 

First Part, — Debts and claims which carry interest 



No. 


Names of 
Creditors. 


Addresses and 
Descriptions. 


Particnlars of 
Debt. 


Total dae. 


1. 


J. L. 

• 


29 Street, 
London, Stationer 

Principal. . . . 

Interest at £ 
per cent, per annum, 
(less Property Tax) 
from 186 ,to 
the date of this Cer- 
tificate 

Costs of Proof . . 


OnBiUofEx- 
change, dated, 

£ 

£ 

£ 


£ t. d. 

• 


Total first part £ 





Second Part, — Debts and claims which do not carry interest. 



No. 


Names of 
Creditors. 


Addresses and 
Descriptions. 


Particnlars 
of Debt. 


Interest on 
Principal 
(leas Pro- 
perty Tax). 


Total 
due. 


40 


W.P. 


15 Street, 
London. 

Coal Merchant 

Principal . . . 

Costs of Proof . . 

Total fi 


Goods sold 
£50 
2 

Totals £ 
Add total 


£ 8. d. 
2 


£ a. d. 
54 






first part £ 


rstandseoo 


nd parts. £ 
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The Sbcx)nd Sohedulv above bbfebbed to. 



No. 


Names of 
Creditors. 


Addresses and 
Descriptions. 


Particulars of 
Claim. 


Amount 
Claimed. 










£ f . d 



Dated this 



day of 186 . 

G. H., Chief Clerk. 



Approyed the 
day of , 186 . 



No. 2^.'^Notice to Creditor to attend to receive Debt. [Role 28.] 

In the Matter, &a 
Sir,— 

Upon application at my office, No. Street^ Middlesex, on 

or after the instant, between the honrs of ten and four o'clock, 

you may receire a cheque for the amount of your debt, allowed in this 
matter as under : — 



Principal 
Interest 
Costs of proof 



.. £ 
.. £ 
.. £ 



Total £ 



If you cannot attend personally, the cheque will be delivered to your 
order, upon your filling up and signing the subjoined form. 

The bills or securities (if any) held by you must be produced at the 
time of such application. 

Dated this day of 186 . 

I am, &c., 
R. P. H., Official Liquidator. 
To Mr. S. T. 
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[Form (^ Order.l 

Sir,— 

Please to deliver to W. R. the cheque for £ referred to in 

the above letter as payable to me. 

S.T., 

Creditor. 
To Mr. R. P. H., 
official liquidator of the 

Oompany. 



No. 24. — Affidavit in support of List of Contributories, [Rule 29.] 

In Chancery. 

In the Matter^ &c 

I, R. P. H., of &a, the official liquidator of the above-named com- 
pany, make oath, and say, as follows : — 

1. The paper writing now produced and shewn to me, and marked 
with the letter A, contains a list of the contributories of- the said com- 
pany, made out by me from the books and papers of the said company, 
together with their respective addresses, and the nomber of shares [or, 
extent of interest] to be attributed to each ; and such list is, to the 
best of my knowledge, information, and belief, a true and accurate list 
of the contributories of the said company, so fieu: as I have been able to 
make out and ascertain the same. 

2. I have, in the first part of the said Ust marked A, distinguished 
the persons who are contributories in their own right 

3. I have, in the second part of the said list marked A, distinguished 
the persons who are contributories as being representatives of, or being 
liable to the debts of others. 

Sworn, &c. 



Na 25. — List of Contributories rtferred to in Form No. 24. 

A. 

In the Matter, &c 
This list of contributories marked A was produced and shewn to 
R. P. U., and is the same list of contributories as is referred to in his 
affidavit, sworn before me this day of 186 . 

W. B., &c 
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First Part, — Gontributories in their own right. 



Serial 
No. 


Name. 


Address. 


Description. 


In what 
Character 
included. 


Number of 

Shares [pr^ 

extent of 

interest]. 












• 



Second Part, — Contribatories as being representatives of, or liable to 

the debts of others. 



Serial 
No. 


Name. 


• 

Address. 


Description. 


In what 
Character 
included. 


Number of 

Shares \or^ 

extent of 

interest]. 















Na 26.'— jVotice to Gontributories of Appointment to seUU List of 

Contributories, [Hole 30.] 

In the Matter, &c. 

The Master of the Bolls [pr^ yice-Chancellor ] has appointed 

the day of , 186 , at of the clock in the noon 

at his chambers, in the Rolls Yard, Chancery Lane [or, at No. , 

Lincoln's Inn], in the county of Middlesex, to settle the list of the 
coatributories of the above-named company, made out and left at the 
chambers of the said judge by the official liquidator of the said oom- 
pauy, and you are included in such list in the character, and for the 
number of shares [or, extent of interest] stated below; and if no suffi- 
cient cause is shewn by you to the contrary at the time and place 
aforesaid, the list will be settled by the said judge, including you 
therein. 

Dated this day of ,186 . 

R. P. H., Official Liquidator. 

To Mr. A. B. [and to 1 
Mr. C. D., his solicitor]. | 
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No. 

OD 

List. 


Name. 


Address. 


Description. 


Inwhmt 
Character 
included. 


Number of 

Shares [or, 

extent of 

intereat]. 















No. 27. Affidavit of Service of Notice. [Rule 30.] 

In Chancery. 

In the Matter, &c 

I, W. S., of &c., clerk to Messrs. C. & D., of &c., the solicitors of the 
official liquidator of the above-named company, make oath, and say as 
follows : — 

1. The first six columns of the schedule now produced and shewn to 
me, and marked with the letter A, contain a true copy of the list of 
contributories of the said company, made out and left at the chambeis 
of the Master of the Rolls [or, Vice-Chancellor ], by the said 
official liquidator, on the day of , 186 , and now on the 
file of proceedings of the said company, as I know from having, on the 

day of , 186 , examined and compared the said schedule 

with the said list; and I have, in the seventh column of the said 
schedule marked A, set forth the names and addresses of the solicitors 
who have entered appearances for any of the contributories named in 
the said list. 

2. I did, on the day of , 186 , in the manner herein- 
after mentioned, serve a true copy of the notice now produced and 
shewn to me, and marked B, upon each of the respective persons whose 
names, addresses, and descriptions appear in the second, third, and 
fourth columns of the said schedule marked A, except that in the 
tabular form at the foot of such copies respectively I inserted the 
number on list, name, address, description, in what character included, 
and number of shares \pr^ extent of interest] of the person on whom 
such copy of the said notice was served, in the same words and figures 
as the same particulars are set forth in the said schedule marked A. 

3. I served the said respective copies of the said notice, by putting 
such copies respectively, duly addressed to such persons respectively or 
their solicitors, according to their respective names and addresses 
appearing in the said schedule marked A, and, with the proper postage- 
stamps affixed thereto as prepaid letters, into the post-office receiving- 



houM, No. 
houre of 

day of 
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Slreet, in the oonnty of 
of the clock in the 



, beLireen the 
noon of the nid 



Sw<»n, &C. 



~The Sehedak rtfernd to in Form No. 27. 



Id the Hatter, &c. 
This schedule marked A wu produced and shewn to W. S., and fs 
the Bune schedule ss is referred to in his affidavit, sworn before me 
this day of , 166 . 

W. B., &c. 



1. 


2. 


3. 


4. 


5. 


6. 


7. 


3 










Solicitors who have 










I-" 




g 


s 


i 


T 




m 


anJ btcD terred with 
a capj of the notice 










-S 


referred to in the 


t 










"ii," 


Affidavit of W. S.. to 














which this Schedule Is 










" 


an eihibit. 


i 

1 













No. 29. — SuppUmentai Litt q/" Contribatoriet, and Affidavit in 8u]iport. 
[Rule 29.] 

InCbuicerj. 

In the Matter, ftc, 

I, R. P. H., of &c, the official liquidator of the above-named coin- 
jiany, make oatb, and say as follows: — 

1. Since leaving at the chambers of tbe jndge the list of the contri- 
bntories in this matter, on the day of , 186 , it has come 

to my knowledge that the several persons whose names are set forth in 
tbe supplemental list of coatribuCurios now produced and shewn to me, 
and mvkcd with the letter B, are or have been holders of shares in [or, 
membera of] the said comjway, and to the best of my judgment. 
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informatioD, and belief^ such persons are oontribntories of the stid 
company. 

2. The said supplemental list marked 6 contains the names of such 
persons, together with their respectiye addresses, and the number of 
shares [or, extent of interest] to be attributed to each ; and such list 
is, to the best of my knowledge^ information, and beUei^ true and 
accurate. 

3. I have, in the first part of the sud list marked 6, distinguished 
such of the said persons as are contributories in their own right. 

4. I have, in the second part of the said list marked 6, distinguished 
such of the said persons as are contributories as being representatives 
of, or being liable to the debts of others. 

Sworn, &e. 



Ka 30.— iSuppZ«mento2 List qf CorUr%butorie$ r^erred to in Form 

No. 29. 

R 

In the Matter, &c. 
This supplemental list of contributories marked B was produced and 
shewn to R. P. H., and is the same supplemental list of contributories 
as is referred to in his affidavit, sworn before me this day of 

186 . 

W. B., &C. 

Note, — The mppUmenUd list is to he made oviinihe same form as 
the original list. Form No. 25. 



No. SL^CertifioaU of Chief Clerk of Settlement of the List of Contri- 

hutories. [Bule 31.] 

In the Matter, &c. 

In pursuance of the directions given to me by the Master of the Bolls 
[or, Vice-Cbancellor ], I hereby certify that the result of the 

settlement of the list of contributories of the above-named company, 
made out and left at the chambers of the said judge by the official 
liquidator of the said company on the day of , 186 , pur- 

suant to the above statute and the general order of this Court in that 
behalf, so far as the said list has been settled up to the date of this 
certificate, is as follows :— 

1. The several persons whose names are set forth in the second 
column of the first schedule hereto, have been included in the said list 
of contributories as contributories of the said company in respect of the 
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number of shares [or, extent of interest] set opposite the names of such 
contribatories respectively in the said schedale. 

I have in the first part of the said schedule distinguished snch of 
the said several persons included in the said list, as are contribatories 
in their own right. 

I have, in the second part of the said schedule, distinguished such 
of the said several persons included in the said list as are contributories, 
as being representatives of, or being liable to the debts of others. 

2. The several persons whose names are set forth in the second 
column of the second schedule hereto have been excluded from the 
said list of contributories. 

3. I have, in the seventh column of the 'said first and second 
schedules, set forth opposite the name of each of the said seyeral per- 
sons respectively, the date when such person was included in or 
excluded from the said Ust of contributories. 

The evidence produced, &c. 



The Fibst Sohedulb above bbferbbd to. 



First Part, — Contributories in their own right. 



Serial 

No. in 

List. 


Name. 


Address. 


Descrip- 
tion. 


In what 
Character 
incladed. 


Number of 

Shares \pr, 

extent of 

Interest]. 


Date when 

included in the 

List. 

















Second Part, — Contributories as being representatives of, or liable to 

the debts of others. 



Serial 
No. in 
List. 


Name. 


Address. 


Descrip- 
tion. 


In what 

Character 

included. 


Number of 

Shares [or^ 

extent of 

Interest]. 


Date when 

included in the 

List. 
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The Ssooin) Schedule above befebbed to. 



Serial 

No. in 

liist. 


Name. 


Address. 


Descrip- 
tion. 


In what 

Character 

proposed 

to be 
included. 


Number of 

Shares [oTy 

extent of 

Interest]. 


Date when ex- 
cluded from 
the List. 

















Dated tbis 



day of 



186 . 



Approved the \ 

da}' of 186 . / 



G. H., 

Chief Clerk. 



No. 32, — Order on application to vary List, [Bale 29.] 



Master of the Rolls \pr^ 
Vice-Chancellor ] at 

Chambers. 



day of 



day, the 
>186 . 

In the Matter, &c. 
Upon the application of W. N. to review the list of oontributories 
of the said company, in respect of the inclusion of the said W. N. 
therein, and that his name may be excluded therefrom, and upon 
hearing counsel, &c., and upon reading, &c.. It is ordered. That the 
name of the said W. N. be excluded from the said list of oontributories 
[or, the judge doth not think fit to make any order on the said appli- 
cation, except that the said W. N. do pay to R. P. H., the official 
liquidator of the said company, his costs of this application, to be taxed 
by the taxing master in case the parties differ.] 



No. 33. — Affidavit of Official Liquidator in support of proposal for Call. 

[Rule 33.] 

In Chancery. 

In the Matter, &c 

I, R. P. H., of, &c., the official liquidator of the above-named com- 
pany, make oath, and say as follows : — 

1. I have, in the schedule now produced and shewn to me, and 
marked with the letter A, set forth a statement, shewing the amount 
due in respect of the debts allowed against the stud company, and the 
estimated amount of the costs, charges, and expenses of and incidental 
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to the mnding-up the affairs thereof, and which several amounts form 
in the aggregate the sum of £ or thereabouts. 

2. I have also in the said schedule set forth a statement of the assets 
in hand belonging to the said company, amounting to the sum of 
£ and no more. There are no other assets belonging to the said 
company, except the amounts due from certain of the contributories of 
the said company, and, to the best of my information and belief, it 
will be impossible to realize in respect of the said amounts more than 
than the sum of £ or thereabouts. 

3. It appears by the chief clerk*s certificate, dated the day of 

186 , that persons have been settled on the list of con- 

tributories of the said company, in respect of the total number of 
shares. 

4. For the purpose of satisfying the several debts and liabilities of 
the said company, and of paying the costs, charges, and expenses of 
and incidental to the winding-up the affairs thereof, I believe the sum 
of £ will be required, in addition to the amount of the assets of 
the said company mentioned in the said Schedule A, and the said sum 
of£ 

5. In order to provide the said sum of £ , it is necessary to 
make a call upon the several persons who have been settled on the list 
of contributories as before mentioned, and having regard to the proba- 
bility that some of such contributories will partly or wholly fail to 
pay the amount of such call, I believe that for the purpose of realizing 
the amount required as before mentioned, it is necessary that a call of 
£ per share should be made. 

Sworn, &c. 



No. 34. — Summons for intended CaU, [Bule 33.] 

In the Matter,' &c. 
Let all parties concerned attend at my chambers in the Rolls Yard* 
Chancery Lane [oTy at No. , Lincoln's Inn], in the county of 

Middlesex, on day, the day of 186 , at of the 

clock in the noon, on the hearing of an application on the part 

of the official liquidator of the above-named company, that a call to the 
amount of £ per share may be made on all the contributories 

[or, if upon any particular dass, specify the same"] of the said company, 

John Romilly, Master of the Rolls, 

or 
X. Y., Vice-Chancellor. 

This summons was taken out by A. & B., of , in the county 

of , solicitors for the said official liquidator. 

To Mr. A. B., of &c, a contributory of the said ) 
company proposed to be included in the said call, f 
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No. 35. — Advertisement of Intended Call, [Rale 33.] 

In the Matter, &c 
By direction of the Master of the Rolls {or, Yice-Chanoellor ] 

notice is hereby given that the said jadge has appointed the 

day of , 186 , at o'clock in the noon, at his cham- 

bers in the Rolls Yard, &c., to make a call on all the contributories of 
the said company [or, as the case may he"], and that the official liquida- 
tor of the said company proposes that snch call shall be for £ per 
share. All persons interested are entitled to attend at snch day, hoar, 
and place, to offer objections to snch call. 
Dated this day of 186 . 

G. H., 

Chief Clerk. 



No. Se.^Oeneral Order far a Call. [Rale 34.] 



Master of the Rolls [or,^ the day of 

Vice-chancellor ]at>186 . 

Chambers. J In the Matter, &c. 

Upon the application of the official liquidator of the above-named 
company, and upon reading two orders, dated the day of 

186 , and the day of 186 , the Chief Clerk's certificate, dated 
the day of 186 , affidavit of the said official liquidator, 

filed 186 , and the exhibit marked A therein referred to^ and an 

affidavit of filed 186 , It is ordered. That a call of 

pounds per share be made on all the contributories of the said company 
[or, as the case may be"]. And it is ordered, that eaeh such contribu- 
tory do on or before the day of 186 , pay into the Bank 
of England, to the account of the official liquidator of the com- 
pany, the amount which will be due from him or her in respect of 
such calL 



No. 37. — Notice to he served with the General Order for a CaU, 

[Rule 34.] 

In the Matter, &c. 
The amount due from yon, A. B., in respect of the call made by the 
above [or, within] order, is the sum of £ , which sum is to be 

paid by you into the Bank of England, to the account mentioned in the 
said order. You can pay the same in person, or through a banker or 
other agent ; but this notice and copy order must be produced at the 
bank upon such payment, and the cashier of the bank will upon rt'ceiv- 
ing the same, deliver to you a certificate of the payment in, numbered 
, signed by the said cashier. In order to prevent proceedings 
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beiDg taken against yon for non-payment, yon mnst, immediately npon 
sncli payment in, canse written notice of the payment, and of the date 
thereof, to be given to me as the official liquidator of the said company, 
at my office. No. Street, in the county of Middlesex. 

Dated this day of 186 . 

B. P. H., Official Liquidator. 

To Mr. A. B. 



No. 38. — Affidavit in support of Application for Order for Payment of 
CaU due from Contrtbutories, [Bule 35.] 

In Chancery. 

In the Matter, &c. 
I, B. P. H., of &c, the official liquidator of the above-named com- 
pany, make oath, and say as foUows : — 

1. None of the contributories of the said company whose names are 
set forth in the schedule hereunto annexed, marked A, have paid, or 
caused to be paid, the respective sums set opposite their respective 
names in the said schedule, and which sums are the respective amounts 
now due from them respectively in respect of the call of £ per 
share, in pursuance of the order of the judge in that behalf, dated the 

day of 186 . 

2. The respective amounts or sums set opposite' the names of such 
contributories respectively in such schedule, are the true amounts due 
and owing by such contributories respectively in respect of the said 
call. 

Sworn, &c. 



A. 



Thb Sghidulb abovb bbfebbed Ta 



No. on 
List. 


Name. 


Address. 


Description. 


In what 
Character in- 
cluded. 


Amonnt due. 












£ s. d 



Note, — In addition to the above affidavit^ an affidavit of the service of 
ike order and notice (No8» 36 and 37) vnlt be rehired. 
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No. 89. — Order for Payment of Call due from a Contributory, 

[Rule 86.] 



The Master of the Rolls] day, the day of 

[or, Vice-Chancellor ] > 186 . 

at Chambers. J In the Matter, &c. 

Upon the application of the official liquidator of the above-named 
company, aud upon reading the order, dated the day of , 

186 , an affidavit of filed the day of 186 , and an 

affidavit of the said official liquidator, filed the day of 

186 , It is ordered, that C. D., of &c. [or, E. F., of &c, the legal per- 
sonal representative of L. M., late of &c., deceased], one of the contri- 
butories of the said company [or if against several contrHmtories, the 
several persons named in the second column of the schedule to this 
order being respectively contributories of the said tx>mpany], do, on or 
before the day of 186 ,or within four days after service 

of this order pay into the Bank of England, to the account of the 
official liquidator of the Company [or, to A. B., the official liqui- 

dator of the said company, at his office. No. Street, in the county 

of Middlesex], the sum of £ [if against a legal personal represen- 

tative add, out of the assets of the said L. M.,- deceased, in his hands 
as such legal personal representative as aforesaid to be administered in 
a due course of admimstration, if the said E. F. has in bis hands so 
much to be administered ; or, if against several contributories, the 
several sums of money set opposite to their respective names in the 
sixth column of the said schedule hereto], such sum [or, sums] being 
the amount [or, amounts] due from the said C. D. [or, L. M] [or, the 
said several persons respectively] in respect of the call of £ per 

share made by the said order dated the day of 186 . 



The Schedule befebbed to in the foregoing Oedeb. 



No. on 
List. 


Name. 


Address. 


Debcription. 


In what 
Character in- 
cluded. 


Amount due. 












£ s. d. 



Note, — The copy for service of the above order must he endorsed, as 
required by the 23rd Consol, Order, rvle 10. 
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No. 40. — Notice to he endorsed on^ or served with every Order direct' 
ing Payment of Money into the Bank of England, [Rule 39.] 

Toa can make the payment directed by the within [or, abo^e] order 
at the Bank of England in person &c [as in the Form No. 37]. 

B. P. H., Official Liquidator. 
To Mr. 



No. 41. — Certificate of Payment of Money into the Bank of England. 

[Rule 39.] 

In the Matter, &c. 
No. 

day of , 186 . 

I hereby certify that C. D., of &c., has this day paid into the Bank 
of England the sum of , to be placed to the credit of the official 

liquidator of the Company, pursuant to an order dated the 

day of , 186 . 

For the Governor and Company of the Bank of England, 

H. M., 

Cashier. 
£ 



No. 42. — Affidavit of Service of Order for Payment of Call. 

[Rule 36.] 

In Chancery. 

In the Matter, &c. 
I, J. B., of &c, make oath, and say as follows : — 

1. I did, on the day of , 186 , personally serve G. F. 
of , in the county of &c., with an order made in this 
matter by his Honour the Master of the Rolls [or, Vice-Chancellor 

], dated the day of , 186 , whereby it was ordered 

[set out the order in the past tense"] by delivering to and leaving with 
the said G. F. at , in the county of , a true copy of the 

said order, and at the same time producing and shewing unto him, the 
said G. F., the said original order duly entered. 

2. There was endorsed on the said copy, when so served, the follow- 
ing words, that is to say, " If you, the within-named G. F., neglect to 
obey this order by the time therein limited, you will be liable to be 
arrested under a writ of attachment issued out of the High Court of 
Chancery, or by the serjeant-at-arms attending the same Court, and 
also be liable to have your estate sequestered for the purpose of com- 
pelling you to obey the same order.'* 

Sworn, &c. 



2i> 



i 
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No. 43. — Affidavit of Nofi-payment of Money by order directed to be paid 

into the Bank of England. [Bale 40.] 

Iq Chancery. 

Id the Matter, &c. 
I, R. P. H., of &c., the official liquidator of the above-named com- 
pany, make oath, and say as follows : — 

1. G. F., the person named in an order made in this matter by 

his Honour the Master of the Bolls [or, Vice-Chancellor ], dated 

day of , 186 , has not paid into the Bank of England, to 

the account of the official liquidator of the Company, the whole 

or any part of the sum of £ , as by the said order directed. 

[Or, in case of several parties."] 

1. None of the several persons whose names and addresses are set 
forth in the schedule hereunder written, and who have respectively 
been duly served with orders made in this matter by his Honour the 
Master of the Bolls [or, Vice-chancellor J, of the respective dates 
set opposite to their respective names in the said schedule, have paid 
into the Bank of England to the account of the official liquidator of 
the Company, the whole or any part of the several sums of money 
set opposite to their respective names in the said schedule hereunder 
written, as by the said orders respectively directed. 

2. I am enabled to depose to such non-payment, by reason of my 
having this day ascertained, by inquiry at the said bank, that such 
payment [or, payments] has [or, have] not been made, and seen the 
certificate of payment in, numbered [or, several certificates of 
payment in, the numbers whereof respectively are set forth in the sixth 
column of the said schedule, opposite the names of the said respective 
persons, being certificates], furnished by me to the cashier of the said 
Bank for delivery to the said G. F. [or, several persons respectively] 
upon such payment [or, payments] being made, still in the hands of 
the cashier of the said Bank. No notice [or, notices] of such payment 
[or, payments] having been made has [or, have] been given to me by 
the said G. F. [or, several persons respectively]. 

Sworo, &c. 

The Schedulb above rbfebred to. 



Name. 


Address. 


Descrip- 
tion. 


Amount. 


Date of Balance 
Order. 


Number of 
Certificate. 








£ B, d. 
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No. 44. — Request to invest Cash in Oovemment Stock or Exchequer 

BUh, [Rule 43.] 

In the Matter, &c. 

To the Governor and Company of the Bank of England. 
Grentlemen, 

It appearing that the sum of £ cash is standing to the credit 

of the account of the official liquidator of the above-named companj, 
you are hereby requested to invest the sum of £ , part thereof, 

in the purchase of Bank £3 per Cent. Annuities \pr. Reduced £3 per 
Cent. Annuities, or. New £3 per C^nt. Annuities, or, Kew £2 10». per 
Cent. Annuities] in the name of R. P. H., of &c., the official liquidator 
of the said company [or, in the purchase of Exchequer Bills, and to 
deposit such Exchequer Bills in the Bank of England, in the name and 
on behalf of the said official liquidator]. The said Annuities \or. Ex- 
chequer Bills] are not to be sold, transferred, or otherwise dealt with, 
except upon a direction for that purpose signed by the official liquidator 
of the said company, and countersigned by the Chief Clerk of the 
Master of the Rolls \pr, Vice-Chancel lor ], or under an order to 

be made by the said judge. 

Dated this day of , 186 . 

I am. Gentlemen, 

Tour most obedient Servant, 

R. P. H., Official Liquidator. 
Countersigned, 

G. H., Chief Clerk of the Master 

of the Rolls \pry Vice-Chancellor 



No. 45. — Notice \pr Advertisement] of Meeting of Creditors or 
Contributories, [Rules 45, 46.] 

In the Matter, &c. 

Notice is hereby given that the Master of the Rolls [or, Vice-Chan- 
cellor ] has directed a meeting of the creditors \or, contributories] 

of the above-named company to be summoned pursuant to the above 
statute, for the purpose of ascertaining their wishes as to \staie the 
object for which meeting oaUed, unless notice is by advertisement, in 
which case say, certain matters relating to the winding-up of the said 
company], and that such meeting will be held on day, the 

day of 186 , at o'clock in the noon, at in the 

county of , at which time and place all the creditors \<>r, contri- 

butories] of the said company are requested to attend. [The said Judge 
has appointed H. T., of &c., to act as chairman of such meetmg.] 

Dated this day of 186 . 

R. P. H., Official Liquidator. 

2 D 2 
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No. 46. — Appointment of Proxy to vote at Meeting jjf Crediton or 

Contrtbuiories, [Rale 46.] 

In the Matter, &c 
I, W. S., of in the county of , being a creditor [or, con- 

tributory] of the above-named company, hereby appoint of 

as my proxy to vote for me, and on my behalf, at the meeting 
of the creditors [or, contributories] of the said company, summoned by 
direction of the Master of the Rolls [or, Vice-Chancellor ], to be 

held on the day of , and at any adjournment thereof. 

As witness my hand this day of 186 . 

W. S. 
Signed by the said W. S. 
in the presence of 

J. M., of &c. 



} 



No. 47. — Memorandum of Appointment of a Person to <ict as Chairman 
at Meeting of Creditors or Contributories. [Rule 47.] 

In the Matter, &c. 
The Master of the Rolls [or, Vice-Chancellor ] has appointed 

Mr. H. T., of &c., one of the creditors [or, contributories] of the above- 
named company, to act as chairman of a meeting of the creditors [or, 
contributoiies] of the said company, summoned by direction of the 
said Judge, pursuant to the above statute, to be held on day, the 

day of 186 , at o'clock in the noon, at 

, in the county of , and to report the result of such meeting 

to the said Judge. 

The said meeting is summoned for the purpose of ascertaining the 
wishes of the creditors [or, contributories] of the said company as to 
[state the object for which mating called] ; and at such meeting the 
votes of the creditors [or, contributories] may be given either personally 
or by proxy. 

Dated this day of 186 . 

G. H., 

Chief Clerk. 



No. 48. — Chairman* s Report of Result of Meeting of Creditors or 
Contributories. [Rules 45, 46, 47.] 

In the Matter, &c. 
I, H. T., the person appointed by the Master of the Rolls [or, Vice- 
Chancellor ] to act as chairman of a meeting of the creditors [or, 
contributories] of the above-named company, summoned by advertise- 
ment [or, notice] dated the day of 186 , and held on the 
day of 186 , at in the county of , do hereby 
report to the said judge the result of such meeting as follows : — 
The said meeting was attended, either personally or by proxy, by 
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creditors to whom debts against the said company have been 
allowed, amounting in the whole to the value of £ [pTy by 

contributories, holding in the whole shares in the said company, 

and entitled respectively by the regulations of the company to the 
number of votes hereinafter mentioned]. 

The question submitted to the said meeting was, whether the credi- 
tors \pTy oontributories] of the said company approved of the proposal 
of the official liquidator of the said company, that, &c [ew the case may 
&e], and wished that such proposal should be adopted and carried into 
effect. 

The said meeting was unanimously of opinion that the said proposal 
should \pry should not] be adopted and carried into effect, [or^ The 
result of the voting upon such question was as follows : — 

The undermentioned creditors [or, oontributories] voted in favour of 
the said proposal being adopted and carried into effect :^ 



Name of Creditor [or, 
Contributory]. 


Address. 


Value of Debt 

[pTy Number 

of Shares]. 


Namber of 
Votes con- 
ferred on tech 
Contributory 
by the Regu- 
lations of the 
Company. 











The undermentioned creditors \or, contnbutories] voted against the 
said proposal being adopted and carried into effect : — 



Name of Creditor [or. 
Contributory]. 


Address. 


Value of Debt 

[or, Number 

of Shares]. 


Number of 
Votes con- 
ferred on each 
Contributory 
by the Regu- 
lations of the 
Company. 











Dated this 



day of 



186 



(Signed) 



H.T., 

Chairman. 



406 GENERAL ORDER, NOVEMBER 1862. 



No. 49. — Memorandum of Sanction of Judge to aceqjHng BiU cf 

Exchange, [Rule 48.] 

In the Matter, &c. 
The Master of the Rolls [or, Vioe-Chancellor ] has sanctioned 

the acceptance of this bill of exchange by the official liquidator on 
behalf of the said company. 

G. H., 

Chief Clerk. 



No. 50. — Memorandum of Agreement of Compromise with a Contri- 
butory. [Rule 49.] 

In the Matter, &c. 

Memorandum of Agreement entered into this day of 

186 , between R. P. H., of Ac, the official liquidator of the above- 
named company, of the one part and S. B., of &c, one of the contri- 
batories of the said company, of the other part 

Whereas the said S. B. has been settled on the list of oontributories 
of the said company as a contributory in respect of shares in the 

said company. And whereas, by an order made by the Master of the 
Rolls [or, Vice-Chancellor ], dated the day of 186 , 

a call of £ per share was made on all the contributories of the 

said company, and there is now due from the said S. B. to the said 
company the sum of £ in respect of the said call. And whereas 

the said S. B. has proposed to pay to the said official liquidator the 
sum of £ by way of compromise, and in satisfaction and dis- 

charge of the said sum of £ , and of all liability whatsoever, as a 

contributory of the said company. And whereas the said official liqui- 
dator, having investigated the affairs of the said S. B., and believing 
that such compromise will be beneficial to the said company, hath, in 
exercise of the power for that purpose given to him by the above 
statute, agreed to accept the same, subject to the sanction of the said 
judge and to the conditions and agreements hereinafter contained. 
Now it is hereby agreed by and between the said parties hereto : 

Ist. That the said official liquidator shall, before the day of 

next, apply to the said judge at chambers to sanction this agree- 
ment of compromise. 

2Dd. That upon this agreement being sanctioned by the said judge 
the said S. B. shall, within days next after such sanction, pay to 

the said official liquidator the said sum of £ , and when thereto 

required, shall do and execute all such acts and deeds as may be 
necessary for transferring, or surrendering and releasing to the said 
official liquidator on behalf of the said company, or in such manner as 
the said judge may direct, the said shares held by the said S. B. in the 
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said company, and all claim and demand whatsoever which the said 
S. B. has, or may have, against the said company in respect of the said 
shares, or the distribution of the assets of the said company, or other- 
wise howsoever. 

3rd. That the said sum of £ , and the transfer or surrender 

and release of the said shares and interest of the said S. B., as aforesaid, 
shall be accepted by the said official liquidator as, and be deemed and 
taken to give to the said S. B. a full and complete discharge from all 
calls and liabilities, claims and demands whatsoever, which the said 
company, or the official liquidator thereof now has or may hereafter 
have, or be entitled to against the said S. B., in respect of his being or 
having been the holder of the said shares or otherwise, as a contributory 
of the said company. 

4th. That in case this agreement shall not be sanctioned by the said 
judge it shall cease and determine, and the said official liquidator and 
the said S. B. shall be remitted to their original rights with respect to 
each other, as if this agreement had not been entered into. 

6th. That in case this agreement shall be sanctioned by the said 
judge, and the said S. B. shall not in all respects perform the same on 
his part, the official liquidator shall be at liberty, with the sanction of 
the said judge, and without notice to the said S. B., to enforce the per- 
formance thereof, or, with the like sanction, to give notice to the said 
S. B. that he abandons this agreement, whereupon the same shall cease 
and determine, and the said official liquidator shall be entitled to pro- 
ceed against the said S. B. to enforce payment of the said sum of 
£ , or so much thereof as shall then remain duo and unpidd, as 

if this agreement had not been entered into. 

R. P. H., Official Liquidator. 



S. B. 



Witness to the signatures] 
of the said R. P. H. and S. B. > 

CD., of &c J 



No. 51. — Memorandum of Sanction of Judge to Agreement of Com- 
promise. [Rule 49.] 

In the Matter, &c. 
The Master of the Rolls [or, Vioe-Chaucellor ] has sanctioned 

this agreement of compromise. 

G. H., 

Chief Clerk. 



/ 
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No. 62.— Onler or Memorandum of tht Sanctum of the Judffe for 
certain Acts to he done by the Official Liquidator, [Rale 50.] 



The Master of the Rolls \(yri\ 

Vice-Ghancellor ]atV day of 186 . 

Chambers. J In the Matter, &c 

The Master of the Rolls [or, Vice-Ghancellor ] doth hereby 

■anction \or, has sanctioned] the following proceedings b^ng taken 
[{n't acts being done] by the official liquidator of the above-named com- 
pany, namely [staJte the proceedings to be taken or acts to he done cm], 
the bringing [or, instituting] and prosecuting an action at law [or 
suit in Equity], in the name and on behalf of the said company, 
against [or, defending an action at Law [or, suit in Equity] brought 
[or, instituted] against the said company by] K. M., of &c., to recover 
a debt or sum of £ alleged to be due from [or, to] the sud E. M. 

to [or, from] the said company, &c. 

G. H., 

Chief Clerk. 



No. 53. — Appearance Book. [Rule 62.] 
In the Matter, &c. 

Appearance Book. 



Date 
when ap- 
pearance 
entered. 


Party's 
Name. 


Whether 
Creditor 
or Con- 
tributory. 


If he appears 

in person, 

his Address 

for service. 


If he appears 

by a Solicitor, 

his Solicitor's 

Name. 


Solicitor's 
Address. 


Amount of 
Debt [or. 

Number of 
Shares]. 

















No. 54. — Summons/or Persons to attend at Chambers to he examined. 

[25 & 26 Vict. c. 89, s. 115.] 

In Chancery. 

In the Matter, &c, 
A. B., of &€., and E. F., of &c., are hereby severally summoned to 
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attend at the Chambers of the Master of the Rolls \or, Vice-Chanoellor 
], in the Rolls Tard^ Chancery Lane \pT^ No. Lincoln's 

Inn], in the county of Middlesex, on day of 186 , at 

of the clock in the noon to be examined on the part of the official 

liquidator [or, of W. D., of &c.], for the purpose of proceedings directed 
by the Master of the Rolls \pT, the said Vice-Chancellor] to be taken 
before me in the above matter. [And the said A. B. is hereby required 
to bring with him and produce, at the time and place aforesaid, a 
certain indenture \de8cr%be documenW] and all other books, papers, 
deeds, writings, and other documents in his custody or power in any- 
wise relating to the above-named company.] 
Dated this day of 186 . 

G. H., 

Chief Clerk. 

This summons was taken out by Messrs. C. & D., of , in the 

county of , solicitors for the official liquidator \pry for the said 

W. D.] 



No. 55. — Ceriifkaie qf the Company being completely wouvd-up, and 
of the Official Liquidator having passed his final Account, 

[Rule 66.] 

In the Matter, &c. 
In pursuance of the directions given to me by the Master of the 
RoUs [or, Vice-Chancellor ], I hereby certify that R. P. H., the 

official liquidator of the above-named company, has passed his final 
account as such official liquidator. And that the balance of £ 
thereby certified to be due to [prf from] the said official liquidator has 
been paid in the manner directed by the order dated the day of 

186 . And that the affairs of the said company have been 
completely wound-up. 

The evidence produced, &c. 
Dated this day of 186 . 

G. H., 

Chief Clerk. 
Approved the day of 186 . 



No. 56. — Order to Dissolve the Company. [Rule 66.] 

The Master of the Rolls [or,| 

Vice-Cbancellor ] at| , the day of 186 

Chambers. j In the Matter, &c. 

Upon the application of the official liquidator of the above-named 
company, and upon reading an order dated the day of , and 
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the chief clerk's certificate, dated the day of , whereby it 

appears that the affairs of the said company have been completely 
wound-up, and that the balance of £ , due from [or, to] the 

oflBcial liquidator, has been paid in manner directed by the said order. 
It is ordered that the said Company be dissolved, as from this 

day of 186 , And that the recognizance dated the 

day of 186 , entered into by the said ofiScial liquidator, 

together with W. B. and T. P., his sureties, be vacated. 

Westbuby, C. 
John Rouillt, M.R. 

RiCHD. T. KiNDERBLET, V.C. 

John Stuart, V.C. 
W. P. Wood, V.C. 



APPENDIX II. 411 



GENERAL ORDER AND RULES 

UNDEB 

The Companies Act, 1867. 



Saturday, the 2l8t day of March, 1868. 



The Right Honourable Hugh MacCalmomt Baron Cairns, 
Lord High Chancellor of Great Britain, with the advice and 
consent of the Right Honourable John Lord Romilly, 
Master of the Rolls, the Honourable the Vice-Chancellor Sir 
John Stuart, and The Honourable the Vice-Chancellor Sir 
Richard Maijns, Doth hereby, in pursuance and execution of 
the powers given to him by ** The Companies Act, 1867," and 
of all other powers and authorities enabling him in that 
behalf. Order and direct in manner following : — 

Petitions for Winding-up. 

1. Every petition which shall after this order comes into 
operation be presented for the winding-up of any company 
by the Court, or subject to the supervision of the Court, and 
all notices, affidavits, and other proceedings under such peti- 
tion, shall be intituled in the matter of ** The Companies Acts, 
1862 and 1867," and of the company to which such petition 
shall relate. 

Petition to Reduce Capital. 

2. Every petition for an order confirming a special resolu- 
tion for reducing the capital of a company, and all notices, 
affidavits, and other proceedings under such petition, shall 
be intituled in the matter of *'The Companies Act, 1867," 
and of the company in question. 

3. No such petition as mentioned in the 2nd rule of this 
order shall be placed in the list of petitions by the Secretary 
of the Lord Chancellor or of the Master of the Rolls, as the 
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case may be, nntil after the expiration of eight clear days 
from the filing of such certificate as is mentioned in the 14th 
role of this Order. 

4. When any such petition as last aforesaid has been pre- 
sented, application may be made, ex parte by summons in 
chambers, to the judge to whose Court the petition is at- 
tached, for directions as to the proceedings to be taken for 
settling the list of creditors entitled to object to the pro- 
posed reduction, and the judge may thereupon fix the date 
with reference to which the list of such creditors is to be 
made out, pursuant to the 13th section of the Companies 
Act, 1867 ; and may, either at the same time or afterwards, 
as he shall think fit, give such directions as are mentioned 
in the 5th and 6th rules of this Order. The order upon such 
summons may be in the form No. 1 in the schedule hereto, 
with such variations as the circumstances of the case may 
require. 

5. Notice of the presentation of the petition shall be pub- 
lished at such times and in such newspapers as the judge 
shall direct, so that the first insertion of such notice be made 
not less than one calendar month before the day of the date 
fixed as mentioned in the 4th rule of this Order. Such 
notice may be in the Form No. 2 in the schedule hereto, 
with such variations as the circumstances of the case may 
require. 

6. The company shall, within such time as the judge shall 
direct, file in the Office of the Clerks of Beoords and Writs an 
affidavit made by some officer or officers of the company com- 
petent to make the same, verifying a list containing the 
names and addresses of the creditors of the company at the 
date fixed as mentioned in the 4th rule of this Order, and 
the amounts due to them respectively, and leave the said list, 
and an office copy of such affidavit, at the chambers of the 
judge. 

7. The person making such affidavit shall state therein his 
belief that such list is correct, and that there was not at the 
date so fixed as aforesaid any debt or claim which, if that 
date were the commencement of the winding-up of the com- 
pany, would be admissible in proof against the company, 
except the debts set forth in such list, and shall state his 
means. of knowledge of the matters deposed to in such 
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affidavit. Snoh affidavit may be in the Form No. 3 in the 
Bcbedule hereto, with snoh variations as the cironmstanoes of 
the case may require. 

8. Copies of such list shall be kept at the registered offioe of 
the company, and at the offices of their solicitors and London 
agents (if any), and any person desirous of inspecting the 
same may at any time, during the ordinary hours of business, 
inspect and take extracts from the same on payment of the 
sum of one shilling. 

9. The company shall, within seven days after the filing of 
such affidavit, or such further time as the judge may allow, 
send to each creditor whose name is entered in the said list, 
a notice stating the amount of the proposed reduction of 
capital, and the amount of the debt for which such creditor 
is entered in the said list, and the time (such time to be 
fixed by the judge) within which, if he claims to be a credi- 
tor for a larger amount, he must send in his name and ad- 
dress, and the particulars of his debt or claim, and the name 
and address of his solicitor (if any) to the solicitor of the 
company; and such notice shall be sent through the post 
in a prepaid letter addressed to each creditor at his last 
known address or place of abode, and may be in the form or to 
the efifect of the Form No. 4, set forth in the schedule hereto, 
with such variations as the circumstances of the case may 
require. 

10. Notice of the list of creditors shall, after the filing of 
the affidavit mentioned in the 6th of these rules, be published 
at such times, and in such newspapers, as the judge shall 
direct. Every such notice shall state the amount of the pro- 
posed reduction of capital, and the places where the aforesaid 
list of creditors may be inspected, and the time within which 
creditors of the company who are not entered on the said 
list, and are desirous of being entered therein, must send 
in their names and addresses, and the particulars of their 
debts or claims, and the names and addresses of their soli- 
citors (if any) to the solicitor of the company; and such 
notice may be in the Form No. 5, set forth in the said schedule 
hereto, with such variations as the circumstances of the case 
may require. 

11. The company shall, within such time as the judge shall 
direct, file in the Office of the Clerks of Records and Writs an 
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affidavit made by the person to ^hom the particalan of 
debts or claims are by such notices as are mentioned in the 
9 th and 10th rules of this Order required to be sent in, 
stating the result of such notices respectively, and verifying a 
list containing the names and addresses of the persons (if 
any) who shall have sent in the particulars of their debts or 
claims in pursuance of such notices respectively, and the 
amounts of such debts or claims, and some competent officer 
or officers of the company shall join in such affidavit, and shall 
in such list distinguish which (if any) of such debts and 
claims are wholly, or as to any and what part thereof, ad- 
mitted by the company, and which (if any) of such debts 
aud claims are wholly, or as to any and what part thereof^ 
disputed by the company. Such affidavit may be in the 
Form No. 6 in the schedule hereto, with such variations as 
the circumstances of the case may require ; and such list, 
and an office copy of such affidavit, shall within such time 
as the judge shall direct be left at the chambers of the 
judge. 

12. If any debt or claim, the particulars of which are so 
sent in, shall not be admitted by the company at its full 
amount, then, and in every such case, unless the company 
are willing to set apart and appropriate in such manner as 
the judge shall direct the full amount of such debt or claim, 
the company shall, if the judge think fit so to direct, send to 
the creditor a notice that he is required to come in and prove 
such debt or claim, or such part thereof as is not admitted 
by the company, by a day to be therein named, being not 
less than four clear days after such notice, and being the 
time appointed by the judge for adjudicating upon such debts 
and claims, and such notice shall be sent in the manner 
mentioned in the 9th rule of this Order, and may be in the 
Form No. 7, in the schedule hereto, with such variations as 
the circumstances of the case may require. 

13. Such creditors as come in to prove their debts or claims 
in pursuance of any such notice as is mentioned in the 12th 
of these rules, shall be allowed their costs of proof against 
the company, and be answerable for costs, in the same manner 
as in the case of persons coming in to prove debts under a 
decree in a cause. 

14. The result of the settlement of the list of creditors 
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shall be stated in a oertificate by the chief clerk, and such 
certificate shall state what debts or claims (if any) have been 
disallowed, and shall distinguish the debts or claims the full 
amount of which the company are willing to set apart and 
appropriate, and the debts or claims (if any) the amount of 
which has been fixed by inquiry and adjudication in manner 
provided by section 14 of the said Act, and the debts or 
claims (if any) the full amount of which is not admitted by 
the company, nor such as the company are willing to sot 
apart and appropriate, and the amount of which has not been 
fixed by inquiry and adjudication as last aforesaid; and 
shall shew which of the creditors have consented in writing 
to the proposed reduction, and of what debts or claims the 
payment has been secured in manner provided by the said 
14th section. 

15. After the expiration of eight clear days from the filing 
of such last mentioned certificate, the petition may be placed 
in the list of petitions upon a note from the chief clerk to the 
secretary of the Lord Chancellor or of the Master of the 
Rolls, as the case may be, stating that the certificate has 
been filed and become binding. 

16. Before the hearing of the petition, notices stating the 
day on which the same is appointed to be heard shall be 
published at such times and in such newspapers as the judge 
shall direct. Such notices may be in the Form No. 8, in the 
schedule hereto, with such variations as the circumstances 
of the case may require. 

17. Any creditor settled on the said list whose debt or 
claim has not, before the hearing of the petition, been dis- 
charged or determined, or been secured in manner provided 
by the 14th section of the said Act, and who has not, before 
the hearing, signed a consent to the proposed reduction of 
capital, may, if he think fit, upon giving two clear days' 
notice to the solicitor of the company of his intention so to 
do, appear at the hearing of the petition and oppose the 
application. 

18. Where a creditor who appears at the hearing under 
the last preceding rule, is a creditor the full amount of whose 
debt or claim is not admitted by the company, and the 
validity of such debt or claim has not been inquired into and 
adjudicated upon under section 14 of the said Act, the costs 
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of and occasioned by his appearance shall be dealt with as to 
the Court shall seem just, but in all other cases a creditor 
appearing under the last preceding rule shall be entitled to 
the costs of such appearance, unless the Court shall be of 
opinion that in the circumstances of the particular oase his 
costs ought not to be allowed. 

19. When the petition comes to be heard, the Court may, 
if it shall so think fit, give such directions as may seem 
proper with reference to the securing in manner mentioned 
in section 14 of the said Act the payment of the debts or 
claims of any creditors who do not consent to the proposed 
reduction ; and the further hearing of the petition may, if 
the Court shall think fit, be adjourned for the purpose of 
allowing any steps to be taken with reference to the securing 
in manner aforesaid the payment of such debts or claims. 

20. Where the Court makes an order confirming a reduc- 
tion, such order shall give directions in what manner, and in 
what newspapers, and at what times, notice of the registra- 
tion of the order and of such minute as mentioned in the 
15th section of " The Companies Act, 1867," is to be pub- 
lished ; and shall fix the date until which the words '* and 
reduced " are to be deemed part of the name of the company 
as mentioned in the 10th section of the same Act. 

Fees. 

21. Solicitors shall be entitled to charge and be allowed 
for duties performed under " The Companies Act, 1867," the 
same fees as they shall for the time being be entitled to 
charge and be allowed for the like duties performed under 
*' The Companies Act, 1862," unless the Court or judge shall 
otherwise specially direct. 

22. The same fees of Court shall be paid in relation to 
proceedings in Chancery under " The Companies Act, 1867," 
as shall for the time being be payable in relation to like 
proceedings in Chancery under " The Companies Act, 1 862," 
and shall be collected by stamps in manner provided by the 
general orders of the Court. 

General Directions. 

23. The general orders and practice of the Court, including 
the course of proceeding and practice in the judges' chambers, 
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shall, in cases not provided for by *' The Companies Act, 
1867," or these rules, so far as sach orders and practice are 
applicable and not inconsistent with the said Act or with 
these rules, apply to all proceedings in the Court of Chancery 
under the said Act. 

24. The power of the Court and of the judge sitting in 
chambers to enlarge or abridge the time for doing any act or 
taking any proceeding, to adjourn or review any proceeding, 
and to give any direction as to the course of proceeding, 
shall be the same in proceedings under *' The Companies Act, 
1867," as in proceedings under the ordinary jurisdiction of 
the Court. 

Commencement of Order. 

25. This Order shall take effect and come into operation on 
the 15th day of April, 1868, and shall apply to all proceed- 
ings in Chancery under the said Act, whether commenced 
before or after that day, but every proceeding taken under 
the said Act before that day shall have the same validity as 
it would have Lad if this Order had not been made. 

Interpretation. 

26. The general interpretation clause of the Consolidated 
General Orders shall be deemed to extend and apply to the 
rules of this Order, and this Order shall be deemed a General 
Order of this Court. 

Cairns, C. 
romillt, m.h. 
John Stuart, V.C. 
Richard Malins, V.C. 
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THE SCHEDULE. 



No. 1. F<yrm of Order, [RuU 4.] 

rm- -ir X * xt. t> n r I ^^^ t^® Matter of The Com- 

The Master of the Rolls [or Limited and Reduced ; and 

Vic^hancellor Sir at < .^ ^^ ^^^^^^ ^^ . ^^ Ck>mpanie8 

Chambers]. ( ^^ ^gg^ „ 

Upon the application of the petitioners by sammons, dated 
and upon hearing the solicitor for the petitioners, and on reading the 
petition on the day of , preferred unto the Right Honour- 

able the Lord High Chancellor of Great Britain \pry Master of the 
Rolls], it is ordered that an inquiry be made what are the debts, 
claims, and liabilities of or affecting the said company on the 
day of , 186 , and that notice of the presentation of the said 

petition be inserted in [the newspapers] on the day of and 

[other times of insertion], and that a list of the persons who are 
creditors of the company on the said day of , and an office 

copy of the affidavit verifying the same, be left at the chambers of the 
judge on or before the day of 



No. 2. [See Rule 5.] 



In the Matter of The Company, Limited and 

Reduced ; and in the Matter of '* The Companies 
Act, 1867." 

Notice is hereby given, that a petition for confirming a resolution 
reducing the capital of the above company from £ to £ , 

was on the day of presented to [the Lord Chancellor, or 

the Master of the Rolls], and is now pending; and that the list of 
creditors of the company is to be made out as for the day of 

,186 

C, and D, of [Agents for A, and B,, of ], 

Solicitors to the Compauy. 



APPENDIX 11. 



410 



No. 3. Affidavit verifying List of Creditors. [Bide 7.] 

In Chancery. 

In the Matter of The Company, Limited and 

Rednoed ; and in the Matter of '* The Companies 
Act, 1867." 

I, A, B,, of &c, make oath and say as follows : — 

1. The paper writing now produced and shewn to me, and marked 
with the letter A, contains a list of the creditors of and persons having 
claims upon the said company on the day of , 
186 (the date fixed by the order in this matter, dated ), 
together with their respective addresses, and the nature and amount 
of their respective debts or claims, and such list is, to the best of my 
knowledge, information, and belief, a true and accurate list of such 
creditors and penions having claims on the day aforesaid. 

2. To the best of my knowledge and belief there was not, at the 
date aforesaid, any debt or claim which, if such date were the com- 
mencement of the winding-up of the said company, would be admis- 
sible in proof against the sud company other than and except the 
debts set forth in the said list. I am enabled to make this statement 
from facts within my knowledge as the of the said company, 
and from information derived upon investigation of the afiOedrs and the 
books, documents, and papers of the said company. 

Sworn, Sec 

List of Creditors rtfenred to in the last Farm. 

A. 

In the Matter, Sec 
This list of creditors marked A was produced and shewn to A. B,^ and 
is the same list of creditors as is referred to in his affidavit sworn before 
me this day of , 186 . 

X, K., Sbc 



Names, AddreaseB, 

and Description of 

the Creditors. 


Nature of Debt or Claim. 


Amount of Debt 
or Claim. 









2 E 2 
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No. 4. [iSee £i«20 9.] 

In the Matter of The Company, Limited and 

Reduced ; and in the Matter of " The Companies 
Act, 1867." 

To Mr. 

Yon are requested to take notice that a petition has heen 
presented to the Court of Chancery to confirm a special resolution of 
the above company, for reducing its capital to £ , and that in the 

list of persons admitted by the company to have been on the 
day of , creditors of the company, your name is entered as a 

creditor {here state the amount of the debt or nature of the cZotm]. 

If you claim to have been on the last-mentioned day a creditor to a 
larger amount than is stated above, you must on or before the 
day of , send in the particulars of your claim, and the name and 

address of your solicitor (if any), to ihe undersigned at . In 

default of your so doing, the above entry in the list of creditors will in 
all the proceedings under the above application to reduce the capital of 
the company be treated as correct 

Dated this day of ,18 

A. -B., 
Solicitor for the said Company. 



No. 5. [See RuU 10.] 

In the Matter of The Company, Limited and 

Reduced ; and in the Matter of ** The Companies 
Act, 1867." 

Notice is hereby given, that a petition has been presented to the 
Court -of Chancery for confirming a resolution of the above company, 
for reducing its capital from £ to £ .A list of the persons 

admitted to have been creditors of the company on the day of 

, 186 , may be inspected at the offices of the company at , 

or at the office of , at any time during usual business hours, on 

payment of the charge of one shilling. 

Any person who claims to have been on the last-mentioned day and 
still to be a creditor of the company, and who is not entered on the 
said list and claims to be so entered, must on or before the day 

of , send in his name and address, and the particulars of his 

claim, and the name and address of his solicitor (if any), to the under- 
signed, at , or in default thereof he will be precluded from object- 
log to the proposed reduction of capital. 

Dated this day of , 18 . 

A.B,, 

Solicitor for the said Company. 
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No. 6. \RuUl\,'\ 
In ChaDcery. 

In the Matter of the Company, Limited and 

Bedaced ; and in the Matter of '* The Companies 
Act, 1867.'' 

We, C. D., of &c. [the Secretary of the said Company], E. F., of &c., 
[the Solicitor of the said Company], and A, B.^ of &c. [the Managing 
Director of the said Company], severally make oath and say as follows: 

I, the said (7. D., for myself, say as follows : — 

1. I did, on the day of , 186 , in the manner hereinafter [Rule 9.] 
mentioned, serve a true copy of the Notice now produced and shewn 

to me, and marked B, upon each of the respective persons whose 
names, addresses, and descriptions appear in the first column of the 
list of creditors marked A, referred to in the affidavit of , 

filed on the day of , 186 . 

2. I served the said respective copies of the said Notice by putting 
such copies respectively, duly addressed to such persons respectively, 
according to their respective names and addresses appearing in the 
said list (being the last known addresses or places of abode of such 
persons respectively), and with the proper postage stamps affixed 
thereto as prepaid letters, into the Post Office Receiving House, 
No. , in Street, in the county of , between the hours 
of and of the clock in the noon of the said 

day of 

And I, the said E, F,^ for myself, say as follows : 

3. A true copy of the Notice now produced and shewn to me, and Y "2^** 
marked C, has appeared in the of the day of , 186 , ^^j^y ^^^ 
the of the day of , 186 , &c. 10. 

4. I have, in the paper writing now produced and shewn to me, and [Rale ii.] 
marked D> set forth a list of all claims, the particulars of which have 

been sent in to me pursuant to the said Notice B now produced and 
shewn to me by persons claiming to be creditors of the said company 
for larger amounts than are stated in the list of creditors marked A, 
referred to in the affidavit of , filed on the day of , 

186 . 

5. I have, in the paper writing now produced and shewn to me, if notice 
marked E, set forth a list of all claims the particulars of which have iuued 
been sent in to me pursuant to the Notice referred to in the third para- ??^*' ^^ 
graph of this affidavit by persons claiming to be creditors of the said 
company on the day of , 186 , not appearing on the said 

list of creditors, marked A, and who claimed to be entered thereon. 

And we, C. D, and A, B., for ourselves, say as follows : — 

6. We have in the first part of the said paper writing, marked D [Role 11.] 
(now produced and shewn to us), and also in the first part of the said 
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paper writing, marked E (also produced and shewn to as), respectively 
set forth such of the said debts and claims as are admitted by the said 
company to be due wholly or in part, and how much is admitted to 
be due in respect of such of the same debts and claims respectively as 
are not wholly admitted. 
[Rule 11.] 7. We have, in the second part of each of the said paper wri&gi, 
marked D and E, set forth such of the said debts and claims as are 
wholly disputed by the said company. 

8. In the said Exhibits D and E are distinguished such of the 
debts, the full amounts whereof are proposed to be set apart and 
appropriated in such manner as the judge shall direct. 

Sworn, &c 



Exhibit D, rtf erred to in the iast-merUioned AffidaviL 



D. 



In the Matter, &c. 



List of debts and claims of which ihe particulars have been sent in 
to by persons claiming to be creditors of the said company for 

larger amounts than are stated in list of creditors made out by the 
company. 

This paper writing, marked D, was produced and shewn 
to (7. D,, E. F.y and A. B,, respectively, and is the 
same as is referred to in their affidavit sworn before 
me this day of 186 . 

X, T.y &c. 



First Part. 



Debts and Claims wholly or partly admitted by the Company. 



Names, Ad- 
dresses, and 
Descriptions 
of Creditors. 


Particulars 

of Debt or 

Claim. 


Amoant 
claimed. 


Amount 

admitted by 

the Company 

to be owing to 

Creditor. 


Debts proposed 

to be set apart and 

appropriated in 

fu 1, although 

disputed. 
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Seoond Part. 
Dd)is and Claims wholly disputed by the Company. 



Names, Addresses, 

and Descriptions 

of Claimants. 


Particolars 
of Claim. 


Amount 
claimed. 


Debts proposed to be 

set apart and 
appropriated in full, 
although disputed. 











Exhibit Ey re/erred to in the last Affidavit. 

E. 

In the Matter, fto. 

List of debts and claims of which the particalars have been sent in 
to Mr. by persons claiming to be creditors of the company, and 

to be entered on the list of the creditors made out by the company. 

This paper writing, marked E, was produced and shewn 
to C, D., E. F,y and A. B.^ respectively, and is the 
same as is referred to in their affidavit, sworn before 
me, this day of , 186 

X Y.f &c. 



FiBST Part. 
[Same as in Exhibit D.] 



Sbcond Part. 

[Same as in Exhibit D.] 
Note. — ^The names are to be inserted alphabetically. 
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No. 7. [See RuU 12.'] 

In the Matter of The Company, Limited and 

Reduced ; and in the Matter of ^ The Companies 
Act, 1867." 

To Mr. 

Yon are herehy required to come in and prove the debt claimed 
by you against the above company, by filing your affidavit and giving 
notice thereof to Mr. , the solicitor of the company, on or before 

the day of next ; and yon are to attend by yonr solicitor 

at the chambers of [the Master of the Rolls, in the Rolls Yard, 
Chancery Lane ; or, the Vice-chancellor at No. , Lincoln's 

Inn], in the county of Middlesex, on the day of , 18 , at 

o'clock in the noon, being the time appointed for hearing 

and adjudicating upon the claim, and produce any securities or docu- 
ments relating to your claim. 

In default of your complying with the above directions, you will [be 
precluded from objecting to the proposed reduction of the capital of 
the company], or [in all proceedings relative to the proposed reduction 
of the capital of the company be treated as a creditor for such amount 
only as is set against your name in the list of creditors]. 
Dated this day of , 18 . 

A. jB., 
Solicitor for the said Company. 



No. 8. [See Rul^ 16.] 

In the Matter of The Company, Limited and 

Reduced ; and in the Matter of '' The Companies 
Act, 1867." 

Notice is hereby given, that a petition presented to the [Lord Chan- 
cellor] or [the Master of the Rolls], on the day of , for 
confirming a resolution reducing the capital of the above company 
firom £ to £ , is directed to be heard before [the Vice- 
Chancellor ] or [the Master of the Rolls], on the day of 
,186 . 
(7. and D, of [agents for E, and F, of ]. 
Solicitors for the company. 

Cairns, C. 

ROMILLY, M.R. 

John Stuabt, V.C. 

RiOHABD MaLIVB, V.C. 
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EEGULATION 

AS TO THE MODE OF REMUNERATING 

OFFICIAL LIQUIDATORS 

ADOPTED BT THE 

MASTER OF THE ROLLS AND THE VICE-CHANCELLORS, 

AND SANCTIONED AND AFPBOYED BT THE 

LORD CHANCELLOR. 



Evert application by an official liquidator for remuneration 
must be supported by an affidavit shewing the number of 
hours devoted by him and his clerks respectively to the 
business of the liquidation. 

In fixing the amount of the remuneration, the judge will, 
subject as hereinafter mentioned, be guided by the following 
scale : — ^ 

LIQUIDATORS. 

Per Day 
of Eight 
CLASS 1. Where the Assets divisible among Hours. 

' the unsecured Creditors shall £ £ 

amount to 500 1 

£ 

M 2. Where they shall amount to 500 and not to 2000 2 

„ 3. „ 2000 „ 6000 3 



|J 



O 



I 

I 



>» 


4. 


>» 


6. 


» 


6. 


t» 


7. 


99 


8. 



99 
99 

99 
99 
99 



6000 „ 10,000 4 
10,000 „ 60,000 6 

60,000 „ 100,000 8 
100,000 „ 600,000 10 
500,000 and over 12 
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CTiF.RKS. 






1st. Qafis. 


2nd Class. 


3rd Class. 


GROUP A. 


2«. 


U 6d. 


Is. per hour. 


>• B« 


3<. 


25. 6(i. 


. • L.O» yy 


» C. 


3«.6(2. .. 


28.6(2. 


. • is. t* 



If in the special circnmstances of any liquidation it shall 
at any time, or from time to time, appear to the judge that it 
is proper to place it on a higher or lower class, he will so 
place it accordingly. 

If it shall appear to the judge that in the special circum- 
stances of any liquidation it is proper to add to or deduct 
from the amount of remuneration provided hy the scale, he 
will make such addition or deduction accordingly. 

If during the progress of a liquidation it shall appear to 
the judge expedient so to do, he will sanction payments to 
the liquidator on account of his remuneration. 

For this purpose the judge will estimate the amount of 
such remuneration as well as circumstances will admit, and 
will pay to the liquidator either the whole of such estimated 
remuneration or such part thereof as to the judge shall seem 
reasonable. 



INDEX. 



■*c*- 



NoTB. — Where the headings Jtave reference numbers attached, the subject 
will be found treated generally at tJie pages mentioned. 

ABORTIVE COMPANIES, 27 
dissolution of, 108, 350 

ACCOUNTS, 67, 241 

of banks, how audited, 61, 345 

of life assurance companies, must be deposited with Board of 

Trade, 62 
liquidator must bring in, 124, 163, 361, 373 
by voluntary liquidator, 161, 269 

ACCUMULATIONS, 

how profits distributed, 348 

rights of dissentient shareholder, 348 

ACTIONS, 68 

to restrain similarity of name, 10 

against directors personally, 84 

by debenture-holder, 96 

against liquidator, 125 

restrained after winding-up petition, 1 30, 251 

transfer of, after winding-up order, 130 

in voluntary winding-up to enforce claim, 159 

stayed after winding-up order, 251 

ACTS. 

Companies Act, 1862 .. 222 
H 1867.. 325 
„ 1877.. 341 
„ 1879 ..344 
„ „ 1880.. 348 

Joint Stock Companies Arrangement Act, 1870.. 352 
Companies' Seals Act, 1864 .. 355 
Sale and Purchase of Bank Shares Act, 1867 ..353 

ADVERTISEMENT 

of petition to wind up, 117, 357, 377 

of petition for reduction of capital, 412, 418, 420 

of hearing of petition for reduction, 415, 424 

of confirmation of reduction, 416 

of winding-up order, 358, 379 

of appointment of official liquidator, 359, 379, 384 



428 INDEX. 

ADVERTISEMENT— cofifonuerf. 

for claims in winding-up, 361, 384 

to be inserted in Qazette^ 369 

of intended call, 398 

of meeting of creditors or contribntories, 403 

AFFIDAVIT 

of service of petitioD, 118 

verifying petition to wind up, 358, 378 

verifying list of creditors, on reduction, 412, 419 

of service of notice of reduction, 413, 421 

in winding up, 370 

of sureties of liquidator, 382 

of liquidator as to debts and claims, 384 

of creditor, to prove debt, 387 

of list of contributories, 390 

of service of notice to settle contributories, 392 

of supplemental list of contributories, 393 

of proposal for call, 396 

for order for payment of calls, 399 

of service of order to pay calls, 401 

of nonpayment of calls, 402 

ALLOTMENT 

office of prospectus ceases on, 22 
usually in writing, 29 
may be verbal, 30 
withdrawal before, 30 
repudiation after, when allowed, 30 
must be unqualified acceptance, 30 
what sufficient notice of, 31 
See PaospECTUS. 

AMALGAMATION, 101, 273 
dissentient shareholder, 274. 

APPEAL, 261 

from county court, 109 

from winding-up order, 120 

against appointment of liquidator, 124 

from judge in chambers, 128 

by liquidator, 128, 160 

by creditor or contributory, 267 

APPLICATION FOR SHARES 
usually in writing, 29 
may be verbal, 29 
may be conditional, 29 
withdrawal before allotment, 30 

what sufficient, 30 

must be given to company, 30 
Form of, 211 

APPOINTMENTS 

in articles, voidable, 16 

ARBITRATION, 73, 246 
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ARRANGEMENT 

with creditors, 100, 104, 352 
scheme of, 105 

ARTICLES OF ASSOCIATION, 14, 226 
applicant not having inspected, 22 
when fraudulent, 38 
powers in, to reject transfers, 39 

to married women, 42 

to infants, 43 
special resolutions, incorporated with, 58, 241 
board cannot vary, 77 
everyone presumed to know, 85 
powers in, to amalgamate, 103 
Form of, 181, 313 
effect of, 227 

copies of, to be given members, 228 
power to alter, 239 
Table A, 297 
liability of directors unlimited by, 327 

AUDITORS 

of limited banks, who may be, 61, 346 

B. CONTRIBUTORIES, 139 
liability of, 235 

See CONTBIBUTOBISB.' 

BALANCE SHEET 

of limited bank, must be signed, 61, 346 
when delusive, 65, 66, 85 
fraudulent, penalty for, 90 
by liquidator, before dissolution, 129 
in voluntary winding-up, 161, 269 

BANKERS 

books, evidence, 72 

are not officers of company, 30, 98, 155 

BANKING COMPANIES, 58 

more than ten persons, must be registered, 1, 59 
annual return of register of members, 36, 61 
must publish statement of assets, 59, 238, 311 
shares in, dealings in, 59, 353 
audit of accounts, 61, 345 

BANK NOTES 

of limited company, liability unlimited, 60, 345 

BANK SHARES 

how dealt in, special Act, 59, 353 

BANKRUPTCY 

does not bar misfeasance, 88 
rules in, apply in winding-up, 181 
of contributory, 139, 144, 248 
proof in, for future calls, 140 
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BEARER 

debentnreB to, 95 
share warrants, 48, 233 
scrip certificates, 35 

BILLS OF EXCHANGE, 238 

powers of company to accept, when implied, 55 
dishonour of^ groimd for petition, 111, 218 

BOARD, 

number of directors necessary, 80 
vacancies at, how filled, 81 
acts of, when valid, 81 
every director entitled to attend, 82 
/See DmscTOBS. 

BOARD OP TRADE 

accounts of Life Assurance Companies, deposited with, 62 

examination of accounts by, 67, 241 

powers of, 246 

licence to omit the word '' limited," 332 

licence of, to change name, 226 

BONDS : see Debentubis. 

BOOK DEBTS 

can be mortgaged, 92 

BOOKS OP COMPANY, 

primA facie evidence, 72, 271 

Knowledge of director of, 82 

falsifying, penalty for, 89, 276 

not comprised in mortgage of undertaking, 93 

to be handed to liquidator, 131 

how disposed of, 162, 272 

inspection of, 242, 272 

liquidator must complete, 361 

BORROWING POWERS, 
excess of, 84, 94 
as to, 91, 94 

BRIBE: see MisFBASANOB. 

BUSINESS, 

definition of, 3 

carried on by liquidator, 125, 157 

BYE-LAWS 

of directors, cannot vary articles, 77 



CALLS, 142, 332, 364 

statement in prospectus, as to, 23 

action for, 69, 246 

when restrained, 70 

must be in interest of company, 82 
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CALLS — corUinued. 
mortgage of, 92 
must be made pro ratA, 136 
in winding-up, how enforced, 137, 255 
from ** B '^ contributories, how applied, 140 
on '' 6 " contributories, when made, 141 
no set-ofiF for, 150 
in voluntary winding-up, 159 
compromise of, 273 
payments in advance of, 333 
affidavit proposing, 396 
summons to make, 397 
order for, 398 
notice of, 398 
order for payment of, 400 

CANCELLATION 

of unissued shares, 50 
of lost capital, 51 

CAPITAL. 46, 229 
increase of, 46 
consolidation of, 47 
subdivision of, 47, 331 
conversion of, 47 
share warrants, 48 
reduction of, 49, 327 

proceedings in, 411 

extinguishing uncalled capital, 50, 341 

cancelling unissued shares, 50, 342 

paying back superfluous capital, 51, 341 

cancelling lost capital, 51, 341 

distributing accumulated profits, 51, 348 
payment of dividends out of, when restrained, 64, 66 

when capital lost, 64 
by way of reserve liability, 344 

"CARRYING ON," 
definition of t^m, 3 

CASH, 

payment in, what constitutes, 32 
may mean, moneyVworth, 32 
may be debt actually due, 33 

CERTIFICATE, 

of incorporation, conclusive, 13, 228 
scrip : see Scrip Certificate, 
of shares, what is, 35, 232 

transfer, without production of, 44 

CHAIRMAN, 

of meeting, declaration of, oonclonve, 57, 240 
of meeting, in winding-up, 

appointment of, 404 j 

report of, 404 
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CLAIMS, 

for commission, 148 

for salary, 148 

for future rent, 148 

for damages, 149, 150 

under policies, 149 

for misfeasance, assignable, 155 

in voluntary winding-up^ how enforced, 159 

compromise of, 273 

adjudication on, in winding-up, 362 

CLERGYMAN 

may not be director, when, 76 

, COMMERCIAL INSOLVENCY 
of company. 111 

COMMITTEE, 
may be one, 80 

COMMON SEAL : see Sbal. 

COMPANIES, 

banking, more than ten persons, must register, 1 
other, more than twenty persons, must register, 1 

exemptions, 4 
registered, when members less than seven, 56, 239 
restrictions on holding land, 229, 322 
not formed for profit, 11, 332 

COMPOSITION, 104, 352 
sanctioned by Court, 120 
when binding on creditors, 267 

COMPULSORY WINDING-UP, 130 
ends voluntary liquidation, 162 
does not invalidate prior acts, 162 
Form of order, 378 

See WiKDiNO-up ; Official Liquidator. 

COMPROMISE, 273 

by liquidator, 127, 273 
does not release past member, 140 
sanction of judge to, 369 
Form of, with contributory, 406 

CONSOLIDATION 

of capital, how eflfected, 47 
notice of, 47, 231 

CONTRACT, 23, 54, 336 

in articles, not binding on company, 16 
before incorporation, incapable of ratification, 17 
nondisclosure of, in prospectus, 23 
though omitted bona fide, 25 
what must be set ouu in prospectus, 26 337 
particulars only, not full details, necessary, 26 
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CONTBACT— conWntied. 
of going concern, 26 
for issue of shares, to be filed, 29 

not registered, how remedied, 34 

nominee of allottee, 34 
under seal, 54, 336 
in writing, 54, 336 
verbal, 54, 336 
of company, liability of persons on, 54 

when company liable, 55 
uUra vires^ 55 

C0NTRIBUT0RIB8, 136, 247 
who are, 110, 234 

may appear on hearing of petition, 118 
settling list of, 127, 254 

must give up effects of company to liquidator, 131, 255 
may apply for stay of winding-up, 133 
meetings of, 134, 368 
« A " list of, 137 
"B" list of, 139 
may resist making of call, 143 
may not set-ofif, or counterclaim, 144 
when creditor also, 150 
may examine officers of company, 152 
list of, in voluntary liquidation, 158 
representative, 254, 372 
debts due by, 255 
adjustment of rights of, 257 
absconding, 136, 259 

in voluntuy winding-up, may apply to Court, 160, 267 
books of company evidence against, 271 
petition for winding up by, 337 
entitled to attend proceedings, 371 
affidavit of list of, 390 
notice to settle list of, 391 
supplemental list of, 393 
certificate of list of, 394 
Form of compromise with, 406 

CONVERSION OP SHARES INTO STOCK, 47 
votes of stockholders, 48 
resolution required for, 48 
notice of, 48, 231 
any class of capital may be, 48 
effect of, 232 

COSTS, 

security for, by company, 68, 245 

of second petitioner, 117 

security for, by petitioner, 117 

of parties on hearing of petition, 118, 251 

where petition withdrawn, 119 

of solicitor to liquidator, 126, 376 

of test-case in winding-up, 128 

2 p 
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CX)STS— oon^ntieei. 

liability of B oontributories for, 140 

of proving debts, 145, 363 

of enforcing claim in voluntary winding-up, 159 

in winding-np, 257, 374 

in voluntary winding-up, 269 

in reduction of capital : 
costs of proof, 414 
costs of opposing creditors, 415 

of winding-up in county court, 339 

taxation of, 374 

COUNTY COURT, 

winding-up in, 109, 338 
appeal from, 109, 338 
powers to frame rules, 339 
costs in, 339 

COUPONS, 

interest payable by, 97 
Form of, 216 

COURT, 

power to make rules, 277, 331 

CREDITORS, 

composition with, by company, 104, 127, 352 
preferential, rights of, 105 
petition by, 109, 111 

when debt disputed, 109, 112 
may appear on hearing of petition, 118 
execution, avoided by winding-up, 131, 147 
meetings of, 134, 352, 368 
right of, to have call made, 141 
proof of claims by, 145, 159, 256, 272, 862, 387 
notice of allowance of debt, 386 
notice to prove debt, 386 
dividends to, 147 
secured, 147 

omitting to prove, 150, 159 
when contributory also, 150 
enforcing claims in voluntary winding-up^ 159 
Forms of petition by, 217 
arrangement, when binding on, 267, 352 
Court will regard wishes of, 270 
on reduction of capital, 328 

settling list of, 412, 419 

notice to, 328, 413, 420 

opposition of, 328, 415 

costs of opposition, 415 

debts secured, 416 

proof by, 329, 414, 424 

costs of proof, 414 

ignorant of, 330 

when not entitled to object, 342 



INDEX. 435 

CRIMINAL UABILITY, 

of officers, misrepresenting debts, on reduction of capital, 50 
of directors, 89 



DAMAGES, 

for fraudulent prospectus, bow ascertained, 24 
claims for, in winding-up, 149, 150 

DEBENTURES, 91 

prospectus of, C. A. 1867, s. 38, does not apply, 24 

issued in excess, void, 84 

proof on, 147 

Form of, creating general charge, 213 

Form of, creating no charge, 215 

DEBTS, 

to company, by transferor, 39 

when company unable to pay, 110,249 

Crown, paid in priority, 132 

proof of, 145, 272, 361 

omission to prove, 150 

purchased at a discount, 150 

payment of, by oontributories, 255 

certificate of, in winding-up, 387 

compromise of, 273 

securing, on reduction of capital, 416 

list of, on reduction of capital, 412 

advertisement for, in winding-up, 361 

interest on, 363 

notice of dividend on, 389 

DEED, 

transfer of shares, by, 39 
charge by deposit of, 93, 94 
how executed abroad, 241 
foreign seal, 355 

DELAY : see Lachss. 

DEPOSIT, 

on application for shares, 27 

tnough returnable is available for creditors, 27 
society, must publish accounts, 58, 238, 311 
by life assurance companies, 62 

DIRECTORS, 74 

appointment in articles, 16 
discretionary power to reject transfers, 40 
share warrants, not qualification for, 49, 334 
of bank, cannot be its auditors, 61, 346 
liability of, for fraudulent dividends, 65 
actions against, 23, 69 
improperlv exercising powers, 70 
disputes between, 70 
unhmited liability of, 74, 325 
how differ from trustees, 75 

2 F 2 
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DIBEOTOHS-Hxmemueei. 
who may be, 76 
qualification of, 76 
appointment invalid, 77 
qualified by promot^ 78 
powers of, 80 
duties of, 80 
removal of, 81 

excess of authority, how remedied, 81 
knowledge of, 82 
defcLdo, but not defwre^ 83 
general powers of management, 80, 83 
liabilities of, 83 
actions against, 84 
contribution amongst, 87 
indemnity of, 87 
misfeasance by, 86, 154, 275 
criminal liability of, 89, 276 
holding unregistered mortgage, 98 
fraudment preference o^ 121 
powers cease on winding-up, 157, 266 
list of, in certain companies, 238 
/8S00BOABD. 

DISCOUNT, 

issue of shares at a, 83 
issue of debentures at a, 93 
purchase of debt at a, 150 

DISCRETION 

of directors to refuse to transfer, 40 
must be exercised reasonably, 40 

DISSENTIENT SHAREHOLDER, 

rights of, on distribution of accumulated profits, 51, 348 
rights of, on sale of assets for shares, 274 

DISSOLUTION 

of company, by registrar, 108, 850 
by Court, 128, 258, 373, 409 
by voluntary liquidator, 162 

DISTRESS 

avoided by winding-up order, 131, 275 
when allowed, 132 

DIVIDENDS, 63 

improper, liability of directors for, 85 
on debts in winding up, 147 
accrued, postponed to creditors, 235 
in proportion to amount paid up, 333 



ESTOPPEL 

where transfer forged, 45 
where debentures irregular, 94 
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EVIDENCE, 71 

declaration of chainnan of meeting, concladve, 57, 240 

order making call, conclusive, 137, 256 

list of contributories in voluntary liquidation, 158 

certificate of shares, primdfa/dey 232 

register of members, prima faciei 234 

report of inspectors, 243 

b(X)ks of company, against contributories, 271 

certificate of reduction of capital, conclusive, 329 

copies of certificate of incorporation to be, 342 

admission of documents in winding-up, 370 

EXAMINATION OP WITNESSES, 151, 258 
summons to attend, 408 

EXECUTION 
of transfer, 39 

by partnership firm, 43 
by limited company, 48 
avoided by winding-up order, 131, 133, 147, 275 

EXTRAORDINARY RESOLUTION 
what constitutes, 57 
for voluntary liquidatioD, 156, 265 

FEES 

on registration, 227, 309, 310 
on reduction of capital, 416 
solicitors*, in windmg-up, 376 

FOREIGN COMPANY, 5 
cannot be registered, 5 
can sue, 5 

liability of members, 5 
finreign seals, 355 

FORGERY 

of tranferor's name, 44 

when company estopped from pleading, 45 

FORMS 

of memorandum of association, 166-180 

of articles of association, 181 

of application for shares, 211 

of scrip certificate, 212 

of debentures, 213 

of petitions for winding-up, 217 

in winding up, 377 

in reduction of capital, 418 

FRAUD. 

fraudulent preference, 121, 275 

FULLY PAID-UP SHARES : tee Shares. 



GAIN, 

d^aition of, 3 
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GENERAL MEETING : see Mestino. 

GENERAL ORDER, 

November, 1862 ..357 
March, 1868.. 411 

GUARANTEE, COMPANY LIMITED BY 
memorandum of, 10, 224 
notice of increase of members, 233 
liability of member imder, 235 
list of directors of, 238 
effect of winding-up order, 251 
effect of Yolnntajy winding-up, 267 
Form of memorandum and articles, 312, 317 



ILLEGAL ASSOCIATION, 3 
what is, 3, 222 
incapable of snin^ 4 
cannot be wound up, 4 

INCREASE OF CAPITAL 
how obtained, 46 
notice of, 46, 233 

INFANT, 

transferee, 43 
transferor, 43 

INFORMALITIES 

in issue of shares, 34 

INJUNCTION 

to restrain similarity of name, 11 
payment of dividends, 63, 64 

Sroceedings pending petition, 69, 130, 251 
irectors misapplying funds, 71 
presentation of petition, 109 

INSOLVENCY, 

conmiercial, of company. 111 

INSPECTION 

of register of members, 232 
of register of mortgages, 237 
of accounts how obtained, 242 
of books of company, 242 

INSURANCE COMPANY 

must publish accounts semi-annually, 59, 238, 311 

definition of, 222 

claims under policies of, 149 

INTEREST 

on debentures, 97 

distraint for, in winding up, 133 

on debts, 146, 363 

payable after principal, 147 
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INTERNAL ADMINISTRATION, 
Court will not interfere in, 70 
persons need not inquire int^, 83 

ISSUE OP SHARES, 29 

special arrangements as to, 333 



JOINT STOCK COMPANY, 
definition of, 283 

JUDICATURE ACT, 1875, sec. 10.. 131, 147, 150 

" JUST AND EQUITABLE " 

to wind up company, when. 111 



" KNOWINGLY ISSUE " 
prospectus, what is to, 25 

LACHES, 

allottee, to obtain rescission, must not be guilty of, 22 
no answer to action of deceit, 22 

LIABILITY 

of shareholders, when less than seven, 56 
of directors, 83 

LIBEL, 

action for company for, 70 

LIEN 

of company on shares, 39 

LIFE ASSURANCE COMPANY, 62 

"LIMITED" 

in limited company, must end name, 10, 53, 236 

when excused, 11, 332 

consequence of omission, 53, 236 
in name of industnal societies, 110 

LIQUIDATOR : aee Official Liquidatob. 



MANAGEMENT, 53 

Court will not interfere in, 70 
directors powers of, 80, 83 

MARRIED WOMAN, 

shares may be held by, 42 

liability of, on shares, 42 

may transfer, 42 

need not be registered as members, if contrary to articles, 42 

MEETINGS, 56, 337 
ordinary, 56 
extraordinary, 56 
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MEETINGS— contintieel. 

must be held annnally, 56, 239 

of creditors in Ending up, 134, 252, 352, 368 

notice of, 403 
of oontribntories in winding up, 134, 252, 368 

notice of^ 403 
of Bhareholders in volontary winding up, 160, 268 
proyision where no articles as to^ 240 
first, when to be held, 337 
in winding up, appointment of chairman, 404 

report of chairman, 404 

MEMBEB: see Shabeholdeb. 

MEMORANDUM OF ASSOCIATION, 9, 223 
definition of, 9 
who may subscribe, 9, 223 
statutory requisites of, 10, 224 
every one presumed to know, 85 
power of sale in, 106 
common form of, 166 
miscellaneous forms, 170, 311 
effect of, 225 
how modified, 225 
copies of, to be given members, 228 
mmute of reduction, part of, 330 

MINOR, 

transfer by, 43 
transfer to, 43 
liability of transferor to, 43 

MINUTES 

are receivable in evidence, 71, 244 

MISDESCRIPTION 

of transferee, when material, 41 

MISFEASANCE, 154, 275 
liability of directors for, 86 
Statute of Limitations as to, 88 
no setoff against, 88 
bankruptcy no bar, 88 

MISREPRESENTATION 

in prospectus, what constitutes, 18 

remedy of allottee, 19 
mere non-disclosure, not sufficient, 18 
must be of material facts, 18, 21 
if ambiguous, 20 

in transfer, if fraudulent, avoids it^ 41 
of fact but not of law, 86 

MONEY'S WORTH, 

when payment in cash, 32 
what is, 33 
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MORTGAGE : ue Dkbenturb, 91 
special asset, 92 
register of, 97, 237 

MORTGAGE DEBENTURE ACTS, 98 

MUTUAL ASSOCIATION, 

when illegal, if nnregistered, 4 



NAME OP COMPANY, 

must not resemble an existing company, 10, 228 

exceptions, 11 
injunction to restrain similarity, 10 
change of, 11, 69, 226 
must be used, when and how, 63, 236 
use of, in action, by shareholder, 69 

NOMINEE, 

of allottee, of fidly paid shares, 34 
transfer to, for voting purposes, 40 
secret profit by, 155 

NOTICE, 68, 243 

of allotment, what sufiBcient, 31 

of trust, to company, 37 

of petition to wind up, 116 

of winding-up order, 120, 251 

creditors to prove debts, 146 

to registrar of final meeting in voluntary winding-up, 162, 269 

of voluntary winding-up, 265 

service of, in winding-up, 372 

NUMBERS OF SHARES, 
to be arithmetical, 29 
error of, in transfer, immaterial, 44 



OBJECTS OF COMPANY, 
unalterable, 12 

must not be too extended, 12 
cannot be extended by articles, 16 

OFFICE : see Registsbid Offiob. 

OFFICER OF COMPANY : see Sebvabts. 

OFFICIAL LIQUIDATOR, 124, 262, 369 
appointed in chambers, 120, 252 
provisional, 120, 251, 860, 371 
must give security, 130, 359 
entitled to receive efifects of company, 131, 266, 383 
compromiBe by, 140, 273, 869 
calls by, 142, 265 
how calls enforced, 143, 266 
must investigate debts and daima, 146, 362 
payment of interest by, 146, 363 
examination of officers by, 151 



442 INDEX. 

OFFICIAL UQUIDATOR--aw^fitkjd. 
under snpervision order, 163, 271 
resignation or removal of, 252 
powers of, 253 

power to accept shares for sale of property, 273 
purchase of shares of dissentient member, 274 
scale of remuneration, 425 
list of contributories, 363 
payment of moneys into bank, 365, 383 
must pass accounts, 124, 183, 373 
solicitor to, 126, 254, 373, 382 
proposal for appointment of, 379 
order appointing, 380 
form or recognizance of, 381 
affidavit as to debts and claims, 384 
affidavit proposing call, 396 
certificate of completion of winding-up, 409 

ORDERS OF COURT, 
enforcement of, 260 
appeals from, 261 



PARTNERSHIP 

distinction firom company, 2 

prohibition on, exceeding certain number, 222 

PAST MEMBER : Me B CoNTBiBnTOBT 

PAYMENT 

in cash, what is, 33 

PENALTIES, 243 

for not supplying copies of memorandum and articles, 228 

for not keeping; register of members, 230 

for not forwarding annual summaiy, 231 

for refusing inspection of register of members, 232 

for not giving notice of increase of capital, 233 

for non-pablication of name of company, 236 

for refusing inspection of register of mortgages, 237 

on banking or deposit company not publ^hing accounts, 238 

on certain companies for not keeping register of directors, 238 

for not registering special resolution, 2¥> 

for not incorporating special resolution with articles, 241 

for refusing inspection of books, 242 

for omitting to report dissolution of company, 258, 269 

on fialsification of Dooks, 276 

for perjury, 276 

for not incorporating minute of reduction with memorandum, 330 

for concealing name of creditor on reduction, 331 

for not incorporating resolution of sub-division vrith memorandum, 

831 
for committing forgery, 335 
for falsely personating owner of shares, 835 
for illegally engraving share warrants, 836 
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PETITION, 116, 250 

for reduction of capital, 50, 328, 411 

for winding up, how presented, 109, 250, 357 

by creditor, 109 

when improper, 109 

when restrained, 109 

when allowed, 110 

who may. 111 

where no assets, 112 

withdrawal of, 112 

on disputed debt, 112 

disposition of property after, 122 

for supervision oraer, 163, 270 

Form of, by judgment creditor, 217 

Form of, by simple contract creditor, 219 

Form of, by company, 219 

title of, for winding up, 411 

by shareholder, 337 

copy of, 359 

POLL, 

how obtained, 57, 240 
proxies cannot demand, 58 

POWERS OF COMPANIES, 

every person presumed to know, 85 

POWERS OF DIRECTORS, 80 : ue DiREcroBa. 

PREFERENCE SHARES, 

in capital, and in dividend, 13 
dividends may be cumulative, 63 
. when not, 63 

PRELIMINARY EXPENSES, 
paid improperly, 86 

PROFIT, 

associations not for, 11, 332 
accumulated, how distributed, 51, 348 
what is, net, 64 
director must not make, 74, 85 

PROMISSORY NOTES : see Bills of Exchange. 

PROMOTER, 

definition of term, 24 

occupies fiduciary position, 25 

secret profits by, 25 

profit of, added to purchase-money, 26 

liability of, for preliminary expenses, 28 

qualifying directors, 78 

PROOF, 145, 272, 361 

of creditors in reduction of capital, 414, 424 
affidavit of, in winding-up, 387 
for rent, 132 
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PROOF— eonlmtieci 
for rates, 132 

in bankruptcy for fotnre calls, 140 
in Toluntary winding-up, 169 

PROPERTY OP COMPANY, 

disposition of, after petition, 182, 271 
does not vest in liquidator, 125 
sale by liquidator for shar^ &o., 273 
fraudulent preference, 275 

PROSPECTUS, 18 

''issue" of, what is, 25 
contracts in, 23, 337 

PROVISIONAL COMMITTEE, 
liability of members of, 27 

PROVISIONAL LIQUIDATOR, 860, 371 
when appointed, 120 
restriction of powers, 125 
form of <»der appoinUng, 380 

PROXY, 

must strictly conform to articles, 58 

if for more than one meeting, power of attorney, 58 

does not count as shareholder present, 58 

at creditors' meeting, who may be, 134, 368 

appointment o^ 404 
at contributories' meeting, who may be, 134, 368 

appointment of, 404 



QUALIFICATION, 76 
share warrants not, 49 
when unnecessary, 74 

QUORUM, 

of members, essential for meeting, 57, 162 
of directors, how fixed, 82 



RATES, 

apportionment o^ in winding-up, 132 

RECEIVER 

in debenture action, 96 

RECONSTRUCTION, 101 

RECTIFICATION OF REQIStER, 37, 233 
by Court, 38 
by directors, 34 
when granted, 38 
after winding-up, 138, 254 
notice of, 234 
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" BEDUCED," 

when part of name of company, 50, 328 
when discontinaed, 416 
when dispensed with, 342 

REDUCTION OP CAPITAL, 49, 327 

by, extinguishing uncalled capital, 50, 341 
cancelling unissued shares, 60, 342 
paying back superOuous capitaJ, 51, 341 
cancelling lost capital, 51, 341 
distributing accumulated profits, 51, 348 
Forms in, 418 

REGISTER, 

winding-up, by striking ofi^ 107, 349 

REGISTER OP MEMBERS, 36, 230 
annual return to registrar, 36, 230 

of banking company, 36 
form of annual return, 321 
rectification of, 233 
notice of rectification, 234 
where kept, 53 
inspection of, 232 
power to close, 238 
primdfaeie evidence, 234 
entries in, on issue of share warrants, 334 

REGISTER OP MORTGAGES, 97, 237 

REGISTERED OPPICE, 236 
charge of, 53 
notice of, to registrar, 11, 53 

REGISTRAR 

of Stannaries, 8 

of joint-stock companies, 278 

inspection of documents with 279 

REGISTRATION, 2, 278 
of company, 228 

wnen compulsory, 2 
when exempt, 4 
of debentures as bills of sale, 93 
effect of, 228 

of companies existing in 1862 ..280, 281 
of minute for reduction of capital, 329, 342 

REMEDY 

of allottee for misrepresentation, 22 
when lost, 22 

REMUNERATION, 

of official liquidator, 126, 126, 361 

scale of, 425 

of registrars of county courts, 339 
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RENT 

distreBS for, 131 
claims for future, 148 

EEPUDIATION 

after allotment of shares, 30 

RESEBVE LLOILITY, 

power of limited company, to create, 60, 344 

RESOLUTIONS, 
ordinary, 57, 156 
extraordinary, 57, 156 
special, 57, 156 



SALARY : see Servants. 

SALE, 106 

of undertaking, 106 
of assets by liquidator, 125, 273 
and purchase of bank shares, 353 
of property in winding-up, 364 

SCRIP CERTIFICATE 
what is, 35 

transferable by delivery, 35 
liability of holder, 35 
allottee, 35 
Form of, 212 

SEAL 

every company must have, 54 
when to be used, 54 
foreign seals, 355 

SECURED CREDITOR, 

valuation of securities, 147 
no reputed ownership, 147 

SERVANTS, 

winding-up order, notice of discharge, 133 
wages paid in priority, 8, 133 
claims by, for loss of appointment, 148 
examination of, in winding-up, 151 

SET-OFF, 150 

cannot, against misfeasance, 88 
contributory cannot, 137, 144 

until debts paid, 255 
director with unlimited liability may have, 326 

SHAREHOLDER, 

bond fide, of shares improperly issued, 34 
liability of, when less than seven, 56, 239 
using name of company, in action, 69 
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SHAREH0LDER-^»n^tnt<e(2. 

dissentient, on amalgamation, 102, 274 

petition by, to wind up, 113 

bankrupt, stranger to company, 139 

definition of *' member," 230 

annual list, 230 

liability of, 234 

may appoint inspectors to examine afiiedrs, 242 

right to require retention of profits, 61, 348 

aggrieved by company being struck off roister, 350 

SHARE REGISTER : see Rboibtsb of Mbmbkih. 

SHARES, 

power in articles, to purchase company's own, 15, 28 

are personal property, 29, 229 

issued as partly or fully paid-up, 32 

issue of, at a discount, 33 

of bankrupt shareholder, 33 

improperly issued, effect of, on bond fide holder, 34 

on allottee, 34 

how remedied, 34 
equitable title to, 37 

person having, cannot obtain rectification, 38 
cancellation of, 142 
transmission of, 39 
lien on, 39 

held jointly or in trust, 89 
reduction of, 49 
consolidation of, 47 
sub-division of, 47, 331 
conversion into stock, 47 
warrants, 48, 333 
unissued, how cancelled, 51 
in banking companies, special Act, 59, 353 
improperly obtained, how accounted for, 79 
transfer of, after petition, void, 122, 130, 271 
fully paid, contributory in respect of, 137 
transfer of, 333 
payment of calls on, 333 

Sayment in advance of calls, 383 
ividends on, 333 
transfer of, in voluntary liquidation, 157 
sale for shares in winding-up, 278 

SHARE WARRANTS, 333 

of fully paid-up shares or stock, 48 

surrender of, 48 

rights of holders, 48 

return of, to registrar, 49, 334 

SOLICITOR, 

to liquidator, 126, 254, 373 

fees of, 374 

sanction of Court to appointment, 382 
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SPECIAL RESOLUTION, 
how passed, 57 
rnnst be registered, 58, 240 
for yolontvy liquidation, 156 
definition oU 239 

STAMPS, 

on share warrants, 49, 835 
on proxies, 68 

when for more than one meeting, 58 
on scrip certificate, 35 
on debentures, 96 
fees payable by, 376 

STANNARIES, 6, 245 
meaning of, 6 

jurisdiction of Court of, 6, 245 
exclusive jurisdiction to wind up, 7, 249 
registration of mining companies, 8, 279 
proof of debts in, 257 
interpleader in windin^up, 259 
power to make rules, 277 

STOCK, 

conversion of shares into, 47 

STOCK EXCHANGE, 

requirements oi^ for official quotation, 28 
customs of, when invalid, 59 

STRIKING OFF REGISTER, 37 

SUB-DIVISION OF CAPITAL 

into shares of smaller amount, 47, 331 

must be by special resolution, 47, 331 

notice of, 47 

proportionate reduction of uncalled liability, 47, 331 

SUBSCRIBERS 

to memorandum, signature must be attested, 11 
no allotment necessary to bind, 32 
when released, 32 
may take any class of shares, 32 

SUMMARY ANNUAL, 230, 321 

particulars in, of share warrants, 334 
of retentions of profits, 349 

SUPERVISION ORDER, 163, 270 
on petition by creditor, 113 

by shareholder, 114 
additional liquidators under, 270 
Form of, 378 
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TABLE A, 297 

may be partly or wholly excluded, 15, 226 
application of, 227 

TRANSFER OF ACTIONS 
after winding up order, 130 

TRANSFER OF SHARES, 39 

after petition to wind up, 122, 130, 271 
in voluntary liquidation, 157 
by personal representative, 230 
at request of transferor, 333 

TRANSFEREE, 

power of directors, to reject, 40 
misdescription of, effect of, 41 
acceptance of shares by, 41 
if a married woman, ^ 
if an infant, 43 
if a limited company, 43 
if a trading firm, 43 
if name left blank, 44 

TRANSFEROR, 
laches of, 138 

fraudulent transfer under Stannaries Act, 8 
when indebted to company, 39 
may enforce registration, 41, 333 
liability of, if transferee a minor, 43 
how released, 43 
if name forged, 45 

TRUSTS 

need not be registered, 4 
notice of, to company, 37 

must not be entered on register, 37, 232 



ULTRA VIRES, 

contracts of company, when, 55, 84 
money received by company, 55, 95 
dividends paid, restrained, G3 
liability of directors for, 84, 87 

L'NCALLED CAPITAL, 
how extinguished, 50 
can be mortgaged, when, 92 

UNDERTAKING, 
meaning of, 91 

form of debenture charging, 213 
sale of, 106 

UNLIMITED COMPANY 

may re- register as limited, GO, 314 
may create reserve liability, 60, 341 
memorandum of, 10, 225 
forms of memorandum and articles, 319 

2 Q 
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UNLIMITED LIABILITY 
of directors, 74, 325 
of limited banks, for note issue, 60. 

UNLIQUIDATED CLAIM, 

no ground for winding-up, 109 
may obtain suspension older, 113 

UNREGISTERED COMPANY, 114, 289 
when wound-up, 115, 290 
how wound-up, 115, 292 



VOLUNTARY WINDING-UP, 156, 264 

compulsory order notwithstanding, 113, 269 
enforcement of calls in, 144 
effect of, 265 
consequences of, 265 

VOLUNTARY LIQUIDATOR, 264 
how appointed, 157 
powers of, 157 

duty of, when claim disputed, 160 
may apply to Court, 160, 267 
must summon meetings annually, 161, 268 
vacancy in office of, 161, 268 

acts of, not invalidated by compulsory order, 162, 269 
delegation of power to appoint, 267 
must furnish accounts, 269 

VOTES, 

manufacture of, by sub-division of holdings, 41 



WAGES: seeSEBVANTS^ 

WARRANT : see Share Warbamt. 

WINDING-UP, 107, 248, 337 : see Reqistkb, 107, 349 
compulsory, 130 
supervision, 163, 270 
voluntary, 156, 264 
of foreign company, 6 
in Court of Stannaries, 7 
notice to registrar of, order, 251 
powers of directors in, 83, 266 
effect of, on debentures, 93, 97 
amalgamation in, 103 
composition with creditors in, 104 
of unregistered company 115 
order, on two petitions, 117 
appeal from onier, 120 
when order discharged, 120 
fraudulent preference, 121, 275 
dispositions of property, 122, 271 
scheme of liquidation, 127, 272 
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WINDING-UP— con^itiMcd. 

when execution voided by, 131, 133 

proof for rates in, 132 

Crown debts, 132 

order, notice to servants, 133 

when proceedings stayed, 133, 251 

when order discharged, 134 

calls in, 255, 364 

must he pro rata, 136, 137 
absconding contributory, 136, 259 
contributions from B list, how applied, 140 
compromise in, 140, 369, 406 
interest on debts in, 146 
valuation of securities in, 147 
mutual credits in proof in, 150 
examination of witnesses, 151, 258, 408 
special examiner in, 153, 262 
commencement of voluntary, 157, 265 

compulsory, 130, 251 
removal of liquidator by Court, 161, 252 
Forms of petition for, 217 
advertisement of Order, 358 
summons to proceed, 359 
sales of property in, 36^1 
summons in, service of, 372 
termination of, 373, 409 
Forms relative to, 377 

WITNESSES, 

examination of, in winding-up, 151, 25S 

production of documents by, 151, 258 

who may be summoned, 152 

protection of, 153 

expenses of, 153 

examination of, in Scotland, 263 

summons for, in winding-up, 408 
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